


 
 

CONSENT AGENDA 
 
 
#2a –  Approval of the Minutes for the July 27, 2004 Council Meeting. 
 
 
#2b – Approval of a 9-1-1 billing agreement with Vycera Communications, Inc., 

which has a Service Provider Certificate of Operating Authority (SPCOA) 
from the Texas Public Utilities Commission. 

 
 
#2c – Approval of a 9-1-1 billing agreement with Randy White 

Telecommunications, Inc., which has a Service Provider Certificate of 
Operating Authority (SPCOA) from the Texas Public Utilities Commission. 

 
 
#2d – Approval of a 9-1-1 billing agreement with QuickTel Communications, Inc., 

which has a Service Provider Certificate of Operating Authority  (SPCOA) 
from the Texas Public Utilities Commission. 

 
 
#2e – Approval of a 9-1-1 billing agreement with Ernest Communications, Inc., 

which has a Service Provider Certificate of Operating Authority (SPCOA) 
from the Texas Public Utilities Commission. 

 
 
#2f – Approval of a 9-1-1 billing agreement with LightCore, a CenturyTel 

Company, which has a Service Provider Certificate of Operating Authority 
(SPCOA) from the Texas Public Utilities Commission. 

 
 
#2g – Approval of a 9-1-1 billing agreement with Buy-Tel Communications, Inc., 

which has a Service Provider Certificate of Operating Authority (SPCOA) 
from the Texas Public Utilities Commission. 

 
 
#2h – Approval of a 9-1-1 billing agreement with New Access Communications, 

which has a Service Provider Certificate of Operating Authority (SPCOA) 
from the Texas Public Utilities Commission. 

 
 
#2i – Consideration of approval and a Resolution authorizing the City Manager 

to enter into an interlocal agreement with the U.S. Communities 
Government Purchasing Alliance for an efficient and cost effective 
procurement process. 
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#2j – Consideration of approval of Office Depot as the Town’s supplier of office 

supplies through the U.S. Communities Government Purchasing Alliance.  
 
 
#2k – Consideration of approval of construction and authorization of final 

payment in the amount of $2,086.50 to Illuminations by Greenlee for the 
completion of the landscape lighting in the Oaks North subdivision 
common areas.  

 
 
#2l – Consideration of a Resolution approving the amendment of a contract in 

an amount not to exceed $30,000.00 with DCC Inc. for display fountain 
and waterfall pumping system maintenance. 

 
 
#2m – Consideration of approval of construction and authorization of final 

payment in the amount of $24,375.22 to Jim Bowman Construction 
Company, L.P., for the Airport Parkway Realignment.    

 
 
#2n – Consideration of a Resolution approving a Change Order in the amount of 

$55,049.90 for the construction of Spectrum Drive North/South Extension 
Project.    

 
 
#2o – Consideration of approval of award of bid and Resolution authorizing the 

City Manager to enter into a contract in the amount of $67,724.50 with 
Insituform Technologies for the trenchless internal lining of sanitary 
sewers along Westgrove Drive from Addison Road to Dallas Parkway. 

 
 
#2p – Consideration of a Resolution authorizing the City Manager to enter into 

an Interlocal Agreement with the City of Dallas for the design and 
installation of water main improvements related to the Arapaho Road, 
Phase III project. 
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Item #R3 –  Presentation of a dedication placard honoring the Korean War Veterans. 
 
 Attachments: 
 

1. Council Agenda Item Overview 
2. Memorandum from Janice Kelly 

 
 
Item #R4 – Presentation of the Government Finance Officers Association (GFOA) 

Distinguished Budget Presentation Award to the Town of Addison for the 
fiscal year beginning October 1, 2003.   

 
  Attachment: 
 

1. Council Agenda Item Overview 
  
 
Item #R5 – Appointment of Mayor Pro Tempore and Deputy Mayor Pro Tempore. 
 
 
Item #R6 – Appointment of members to the Addison Visioning Committee. 
 
 
Item #R7 – Consideration of approval of members to the 2004-2005 class of 

Leadership Metrocrest. 
 
 
Item #R8 –  PUBLIC HEARING and consideration of an Ordinance approving 

development plans for a bank with drive-through facilities, located in an 
existing Planned Development district (#459), located at 4100 Belt Line 
Road, on application from Washington Mutual, represented by Mr. Jason 
Sheets of Design Forum Architects. 

 
  Attachments: 
 

1. Docket Map 
2. Staff Report 
3. Plans 

 
The Planning and Zoning Commission Findings: 
 
The Addison Planning and Zoning Commission, meeting in regular 
session on June 17, 2004, voted to recommend approval of the request 
for development plans for a bank, subject to no conditions.   
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  Voting Aye: Benjet, Bernstein, Chafin, Doepfner, Jandura, Knott,  
    Mellow 
 Voting Nay: None 
 Absent: None 
   

Administrative Recommendation: 
 

 Administration recommends approval.   
 

 
Item #R9 –  PUBLIC HEARING and consideration of an Ordinance approving a 

Special Use Permit for a restaurant and a Special Use Permit for the sale 
of alcoholic beverages for on-premises consumption only, located in the 
Addison Walk Shopping Center at 5000 Belt Line Road, Suite 300, on 
application from Baker Bros. Deli, represented by Mr. Brian Fletcher. 

 
Attachments: 
 
1. Docket Map 
2. Staff Report 
3. Plans 
 
The Planning and Zoning Commission Findings: 
 
The Addison Planning and Zoning Commission, meeting in regular 
session on August 5, 2004, voted to recommend approval of the request 
for a Special Use Permit for a restaurant and a Special Use Permit for the 
sale of alcoholic beverages for on-premises consumption only, subject to 
the following conditions: 
 

1. The landscaping for the site shall be installed and the irrigation 
system for the site inspected prior to the issuance of a 
Certificate of Occupancy for this restaurant. 

 
2. The applicant shall not use any terms, including the term “bar”,  

“tavern”, or any graphic depictions that denote alcoholic 
beverages in exterior signs. 

 
 Voting Aye: Benjet, Bernstein, Chafin, Doepfner, Jandura, Knott, Mellow 
 Voting Nay: None 

Absent: None 
 
Administrative Recommendation: 
 
Administration recommends approval. 
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Item #R10 –  PUBLIC HEARING and consideration of an Ordinance approving an 
amendment to an existing Special Use Permit for a restaurant and an 
existing Special Use Permit for the sale of alcoholic beverages for on-
premises consumption only, located at 5000 Belt Line Road, Suite 100, on 
application from Buffalo Wild Wings, represented by Mr. Joel D. Rich, 
Attorney at Law.   

 
  Attachments: 
 

1. Docket Map 
2. Staff Report 
3. Plans 

 
The Planning and Zoning Commission Findings: 
 
The Addison Planning and Zoning Commissio, meeting in regular session 
on August 5, 2004, voted to recommend approval of the request for an 
amendment to an existing Special Use Permit for a restaurant and an 
existing Special Use Permit for the sale of alcoholic beverages for on-
premises consumption only, subject to no conditions. 
 

 Voting Aye: Benjet, Bernstein, Chafin, Doepfner, Jandura, Knott, Mellow 
 Voting Nay: None 

Absent: None 
 
Administrative Recommendation: 
 
Administration recommends approval.   

 
 
Item #R11 –  PUBLIC HEARING and consideration of an Ordinance approving an 

amendment to an existing Special Use Permit for a restaurant and an 
existing Special Use Permit for the sale of alcoholic beverages for on-
premises consumption only, located at 15175 Quorum Drive, on 
application from Arthur’s Restaurant, represented by Mr. Mohsen Heidari.   

 
  Attachments: 
 

1. Docket Map 
2. Staff Report 
3. Plans 

  
The Planning and Zoning Commission Findings: 
 

 The Addison Planning and Zoning Commission, meeting in regular 
session on August 5, 2004, voted to recommend approval of the request 

City Council Agenda 08-10-04 



for an amendment to an existing Special Use Permit for a restaurant and 
an existing Special Use Permit for the sale of alcoholic beverages for on-
premises consumption only, subject to the following conditions: 

 
1. The staff recommends the applicant be required to finish this 

new building with the same brick and roofing materials that are 
on the existing restaurant. 

 
2. Any dead or missing landscaping must be replaced before a 

Certificate of Occupancy is issued for the new building. 
 

3. The dumpster enclosure must be reconstructed out of the same 
brick as the new building.   It must be large enough to contain all 
refuse containers, and it shall have a gate on the front.   The 
new dumpster enclosure shall be completed prior to the 
issuance of a Certificate of Occupancy for the new office 
building. 

 
4. All mechanical equipment on the new building shall be 

completedly screened from view.   The screening material shall 
be architecturally compatible to the building, and the Building 
Official shall make the determination of “architecturally 
compatible”. 

 
 Voting Aye: Benjet, Bernstein, Chafin, Doepfner, Jandura, Knott, Mellow 
 Voting Nay: None 
 Absent: None 
 
 Administrative Recommendation: 
 
 Administration recommends approval. 
 
 
Item #R12 – Consideration of an Ordinance approving a meritorious exception to 

Chapter 62, Signs, Section 62-167, Government Sign, on application from 
Outer Marker, LLC, located at 16101 Addison Road. 

 
 Attachments: 
 

1. Staff Report 
2. Memorandum from Lynn Chandler 
3. Application 
4. Plan 
 
Administrative Recommendation: 
 
Administration recommends denial.   
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Item #R13 – PUBLIC HEARING and consideration of an Ordinance for regulating the 

fees that may be charged for non-consent tows within the Town of 
Addison by Tow Truck Service Companies.    

 
 Attachments: 
 

1. Council Agenda Item Overview 
2. Ordinance 
3. Bid Sheet 
4. Letter from Virginia Jameson 
5. Memorandum from Joey Coates 
  
Administrative Recommendation: 
 

 Administration recommends approval.   
 
 
Item #R14 – Consideration of a Resolution authorizing the City Manager to enter into 

an agreement with Museums+more LLC to assist the Town in conducting 
a Strategic Assessment of the proposed Cavanaugh Flight Museum 
development. 

 
 Attachments: 
 

1. Council Agenda Item Overview 
2. Memorandum from Lea Dunn 
3. Agreement 
  
Administrative Recommendation: 
 

 Administration recommends approval.   
 
 
Item #R15 – Consideration of a Resolution of the Town of Addison directing TXU 

Electric Delivery Company to file certain information with the Town of 
Addison as set forth herein; setting a procedural schedule for the 
gathering and review of necessary information in connection therewith; 
setting dates for the filing of the city’s analysis of the company’s filing and 
the company’s rebuttal to such analysis; ratifying the hiring of legal 
counsel and consultants; reserving the right to require the reimbursement 
of the city’s rate case expenses; setting a public hearing for the purposes 
of determining if the existing rates of TXU Electric Delivery company are 
unreasonable or in any way in violation of any provision of law and the 
determination by the city of just and reasonable rates to be charged by 
TXU Electric Delivery Company; providing an effective date. 
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 Attachments: 
  

1. Council Agenda Item Overview 
2. Resolution 
 
Administrative Recommendation: 
 

 Administration recommends approval.   
 
 
Item #R16 – Consideration of a Resolution regarding certain matters pertaining to a 

Ground Lease at 4575 Claire Chennault Drive on Addison Airport between 
the Town, as Landlord, and Aquila Leasing, Inc. as Tenant (Assignor), and 
C.C. Hangar, L.P. (Assignee).  C.C. Hangar, L.P. requests for Landlord 
approval of (i) First Amendment to Ground Lease, (ii) Proposed Structural 
Improvements, and (iii) Creation of a Leasehold Mortgage. 

 
 Attachments: 
 

1. Council Agenda Item Overview 
2. Memorandum from Lisa Pyles 
3. Exhibit 1 – Map 
4. Exhibit 2 – First Amendment and Ground Lease 
5. Exhibit 3 – Estoppel Letter 
6. Exhibit 4 – Propose Site Plan 
7. Exhibit 5 – Vigor Properties, Inc. Lease Guaranty 
 
Administrative Recommendation: 
 
Administration recommends approval.   

 
 
Item #R17 – Consideration of award of bid and a Resolution authorizing the City 

Manager to enter into a contract in the amount of $108,565.00 with Texas 
Standard Construction for the paving repair and storm sewer modifications 
for the Fuel Truck Roadway. 

 
 Attachments: 
  

1. Council Agenda Item Overview 
2. Bid Sheet 
 
Administrative Recommendation: 
 

 Administration recommends approval.   
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Item #R18 – Consideration of approval and authorization to transfer $177,405.16 from 

the DART Local Assistance Program/Congestion Management System 
(LAP/CMS) funds from the Addison Road Widening and Cotton Belt 
Railroad Quiet Zone projects to the Arapaho Road Phase III and Town 
Wide Signals Upgrade projects and the Spectrum Drive Project.    

 
 Attachment: 
  

1. Council Agenda Item Overview 
 
Administrative Recommendation: 
 

 Administration recommends approval 
 
 
Item #R19 – Consideration of a Resolution authorizing the City Manager to enter into a 

contract in the amount of $168,552.73 with HNTB Corporation for the 
design and inspection of the resurfacing of Belt Line Road from Dallas 
Parkway to Marsh Lane.    

 
 Attachments: 
 

1. Council Agenda Item Overview 
2. Contract 

 
Administrative Recommendation: 
 

 Administration recommends approval 
 
 
Item #R20 – Consideration of a Resolution authorizing the City Manager to enter into 

an  agreement in the amount of $282,948.00 with TXU Electric Delivery for 
the relocation and installation of electrical services in connection with the 
extension of Arapaho Road, Phase III.   

 
 Attachments: 
 

1. Council Agenda Item Overview 
2. Memorandum from Mr. James Davis 
3. Agreement 

 
Administrative Recommendation: 
 

 Administration recommends approval 

City Council Agenda 08-10-04 



City Council Agenda 08-10-04 

 
 
Item #R21 – Consideration of a Resolution authorizing the City Manager to enter into a 

contract in the amount of $196,534.54 with Kimley-Horn and Associates 
for professional engineering services for the upgrade of the Town’s traffic 
signal system software, hardware, and communications infrastructure.   

 
 Attachments: 
 

1. Council Agenda Item Overview 
2. Contract 

 
Administrative Recommendation: 
 

 Administration recommends approval 
 
 
 
 
Item #R22 – Consideration of a Resolution authorizing the City Manager to enter into a 

contract in an amount not to exceed $55,964.00 with HNTB Corporation 
for construction administration and bridge shop drawing review on 
Arapaho Road, Phase III from Surveyor Boulevard to Addison Road.   

 
 Attachments: 
 

1. Council Agenda Item Overview 
2. Contract 

 
Administrative Recommendation: 
 

 Administration recommends approval 
 
 
Adjourn Meeting 
 
 
Posted 5:00 p.m. 
August 5, 2004 
Carmen Moran 
City Secretary 
 

 
 

THE TOWN OF ADDISON IS ACCESSIBLE TO PERSONS 
WITH DISABILITIES.  PLEASE CALL (972) 450-2819 AT LEAST 

48 HOURS IN ADVANCE IF YOU NEED ASSISTANCE. 



  #2a 

OFFICIAL ACTIONS OF THE ADDISON CITY COUNCIL 
 
 
July 27, 2004 
7:30 p.m. - Council Chambers 
5300 Belt Line Road 
 
Present: Mayor Wheeler, Councilmembers Braun, Chow, Hirsch, Niemann, Silver, 

Turner 
Absent: None 
 
Item #R1 – Consideration of Old Business 
 
Mayor Pro Tempore Silver presented patches of Civil Air Patrol. 
 
Item #R2 – Consent Agenda 
 
Item #2a – Approval of the Minutes for the June 21, 2004, June 22, 2004 and June 26, 
2004 Council Meetings.    
 
Councilmember Niemann moved to duly approve the Minutes of the June 21, 2004 and 
the June 26, 2004 Council meetings as written.   The June 22, 2004 Minutes was also 
approved with a correction to delete condition #2 from Item #R4.  Councilmember 
Hirsch seconded.   The motion carried. 
 
Voting Aye: Wheeler, Braun, Chow, Hirsch, Niemann, Silver, Turner 
Voting Nay:   None 
Absent:  None 
 
Item #R3 – Discussion of appointment of Assistant City Secretary. 
 
Mario Canizares was appointed as Assistant City Secretary.   
 
Item #R4 – Selection of candidates for the 2004-2005 class of Leadership Metrocrest.   
 
The City Council will submit names of candidates.  Recommendation and approval of 
candidates will be at the August 10, 2004 Council meeting.   
 
The City Council recessed and reconvened in the Town Hall upstairs conference room 
for presentation of Item #R5. 
 
Item #R5 – Presentation of Department’s Quarterly Operation Reports. 
 
No action taken.  
 
 
 

OFFICE OF THE CITY SECRETARY                                                                                              07-27-04 



OFFICE OF THE CITY SECRETARY                                                                                              07-27-04 

There being no further business before the Council, the meeting was adjourned. 
  
 
 
 
 
                
        Mayor 
Attest: 
 
 
 
 
 ________________________ 
City Secretary 
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Council Agenda Item: #2b 
 
 
 
SUMMARY: 
Council approval is requested of 9-1-1 billing agreements with the following communication 
carriers which have received a Service Provider Certificate of Operating Authority (SPCOA) 
from the Texas Public Utilities Commission: 
Vycera Communications, Inc.   Ernest Communications, Inc.  
Randy White Telecommunications, Inc.  LightCore, a CenturyTel Company  
QuickTel Communications, Inc.   Buy-Tel Communications, Inc.  
New Access Communications  
 
FINANCIAL IMPACT: 
No financial impact to the Town will be realized, as these carriers are currently submitting 
access fees to the Town.   9-1-1 fees are generating approximately $580,000 each year.  
The revenue is collected by the telephone companies from their customers.  The fee of the 
base rate approximates 62 cents on a monthly single-family residential bill. Theoretically, 
any revenue generated from these billing agreements will simply replace the fees the Town 
would have received from Southwestern Bell. 
 
BACKGROUND: 
Section 82.202 of the Town’s code of ordinances requires that all 9-1-1 carriers establish an 
agreement with us.  Many carriers are operating without a formal agreement, and we are 
attempting to document each carrier.  The carriers listed above have submitted signed 9-1-1 
billing agreements developed by the Town attorney (one copy attached for information).  
With the addition of the above five companies, Addison  will have approximately 40 current 
9-1-1 contracts. 
 
RECOMMENDATION: 
It is recommended council authorize the city manager to enter into 9-1-1 agreements with 
the providers listed above. 
 
 
Attachment  
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Council Agenda Item: #2c 
 
 
 
SUMMARY: 
Council approval is requested of 9-1-1 billing agreements with the following communication 
carriers which have received a Service Provider Certificate of Operating Authority (SPCOA) 
from the Texas Public Utilities Commission: 
Vycera Communications, Inc.   Ernest Communications, Inc.  
Randy White Telecommunications, Inc.  LightCore, a CenturyTel Company  
QuickTel Communications, Inc.   Buy-Tel Communications, Inc.   
New Access Communications 
 
FINANCIAL IMPACT: 
No financial impact to the Town will be realized, as these carriers are currently submitting 
access fees to the Town.   9-1-1 fees are generating approximately $580,000 each year.  
The revenue is collected by the telephone companies from their customers.  The fee of the 
base rate approximates 62 cents on a monthly single-family residential bill. Theoretically, 
any revenue generated from these billing agreements will simply replace the fees the Town 
would have received from Southwestern Bell. 
 
BACKGROUND: 
Section 82.202 of the Town’s code of ordinances requires that all 9-1-1 carriers establish an 
agreement with us.  Many carriers are operating without a formal agreement, and we are 
attempting to document each carrier.  The carriers listed above have submitted signed 9-1-1 
billing agreements developed by the Town attorney (one copy attached for information).  
With the addition of the above five companies, Addison  will have approximately 40 current 
9-1-1 contracts. 
 
RECOMMENDATION: 
It is recommended council authorize the city manager to enter into 9-1-1 agreements with 
the providers listed above. 
 
 
Attachment  
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Council Agenda Item: #2d 
 
 
 
SUMMARY: 
Council approval is requested of 9-1-1 billing agreements with the following communication 
carriers which have received a Service Provider Certificate of Operating Authority (SPCOA) 
from the Texas Public Utilities Commission: 
Vycera Communications, Inc.   Ernest Communications, Inc.  
Randy White Telecommunications, Inc.  LightCore, a CenturyTel Company  
QuickTel Communications, Inc.   Buy-Tel Communications, Inc.  
New Access Communications  
 
FINANCIAL IMPACT: 
No financial impact to the Town will be realized, as these carriers are currently submitting 
access fees to the Town.   9-1-1 fees are generating approximately $580,000 each year.  
The revenue is collected by the telephone companies from their customers.  The fee of the 
base rate approximates 62 cents on a monthly single-family residential bill. Theoretically, 
any revenue generated from these billing agreements will simply replace the fees the Town 
would have received from Southwestern Bell. 
 
BACKGROUND: 
Section 82.202 of the Town’s code of ordinances requires that all 9-1-1 carriers establish an 
agreement with us.  Many carriers are operating without a formal agreement, and we are 
attempting to document each carrier.  The carriers listed above have submitted signed 9-1-1 
billing agreements developed by the Town attorney (one copy attached for information).  
With the addition of the above five companies, Addison  will have approximately 40 current 
9-1-1 contracts. 
 
RECOMMENDATION: 
It is recommended council authorize the city manager to enter into 9-1-1 agreements with 
the providers listed above. 
 
 
Attachment  
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Council Agenda Item: #2e 
 
 
 
SUMMARY: 
Council approval is requested of 9-1-1 billing agreements with the following communication 
carriers which have received a Service Provider Certificate of Operating Authority (SPCOA) 
from the Texas Public Utilities Commission: 
Vycera Communications, Inc.   Ernest Communications, Inc.  
Randy White Telecommunications, Inc.  LightCore, a CenturyTel Company  
QuickTel Communications, Inc.   Buy-Tel Communications, Inc.  
New Access Communications 
 
FINANCIAL IMPACT: 
No financial impact to the Town will be realized, as these carriers are currently submitting 
access fees to the Town.   9-1-1 fees are generating approximately $580,000 each year.  
The revenue is collected by the telephone companies from their customers.  The fee of the 
base rate approximates 62 cents on a monthly single-family residential bill. Theoretically, 
any revenue generated from these billing agreements will simply replace the fees the Town 
would have received from Southwestern Bell. 
 
BACKGROUND: 
Section 82.202 of the Town’s code of ordinances requires that all 9-1-1 carriers establish an 
agreement with us.  Many carriers are operating without a formal agreement, and we are 
attempting to document each carrier.  The carriers listed above have submitted signed 9-1-1 
billing agreements developed by the Town attorney (one copy attached for information).  
With the addition of the above five companies, Addison  will have approximately 40 current 
9-1-1 contracts. 
 
RECOMMENDATION: 
It is recommended council authorize the city manager to enter into 9-1-1 agreements with 
the providers listed above. 
 
 
Attachment  
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Council Agenda Item: #2f 
 
 
 
SUMMARY: 
Council approval is requested of 9-1-1 billing agreements with the following communication 
carriers which have received a Service Provider Certificate of Operating Authority (SPCOA) 
from the Texas Public Utilities Commission: 
Vycera Communications, Inc.   Ernest Communications, Inc.  
Randy White Telecommunications, Inc.  LightCore, a CenturyTel Company  
QuickTel Communications, Inc.   Buy-Tel Communications, Inc. 
New Access Communications   
 
FINANCIAL IMPACT: 
No financial impact to the Town will be realized, as these carriers are currently submitting 
access fees to the Town.   9-1-1 fees are generating approximately $580,000 each year.  
The revenue is collected by the telephone companies from their customers.  The fee of the 
base rate approximates 62 cents on a monthly single-family residential bill. Theoretically, 
any revenue generated from these billing agreements will simply replace the fees the Town 
would have received from Southwestern Bell. 
 
BACKGROUND: 
Section 82.202 of the Town’s code of ordinances requires that all 9-1-1 carriers establish an 
agreement with us.  Many carriers are operating without a formal agreement, and we are 
attempting to document each carrier.  The carriers listed above have submitted signed 9-1-1 
billing agreements developed by the Town attorney (one copy attached for information).  
With the addition of the above five companies, Addison  will have approximately 40 current 
9-1-1 contracts. 
 
RECOMMENDATION: 
It is recommended council authorize the city manager to enter into 9-1-1 agreements with 
the providers listed above. 
 
 
Attachment  
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Council Agenda Item: #2g 
 
 
 
SUMMARY: 
Council approval is requested of 9-1-1 billing agreements with the following communication 
carriers which have received a Service Provider Certificate of Operating Authority (SPCOA) 
from the Texas Public Utilities Commission: 
Vycera Communications, Inc.   Ernest Communications, Inc.  
Randy White Telecommunications, Inc.  LightCore, a CenturyTel Company  
QuickTel Communications, Inc.   Buy-Tel Communications, Inc.  
New Access Communications  
 
FINANCIAL IMPACT: 
No financial impact to the Town will be realized, as these carriers are currently submitting 
access fees to the Town.   9-1-1 fees are generating approximately $580,000 each year.  
The revenue is collected by the telephone companies from their customers.  The fee of the 
base rate approximates 62 cents on a monthly single-family residential bill. Theoretically, 
any revenue generated from these billing agreements will simply replace the fees the Town 
would have received from Southwestern Bell. 
 
BACKGROUND: 
Section 82.202 of the Town’s code of ordinances requires that all 9-1-1 carriers establish an 
agreement with us.  Many carriers are operating without a formal agreement, and we are 
attempting to document each carrier.  The carriers listed above have submitted signed 9-1-1 
billing agreements developed by the Town attorney (one copy attached for information).  
With the addition of the above five companies, Addison  will have approximately 40 current 
9-1-1 contracts. 
 
RECOMMENDATION: 
It is recommended council authorize the city manager to enter into 9-1-1 agreements with 
the providers listed above. 
 
 
Attachment  
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Council Agenda Item: #2h 
 
 
 
SUMMARY: 
Council approval is requested of 9-1-1 billing agreements with the following communication 
carriers which have received a Service Provider Certificate of Operating Authority (SPCOA) 
from the Texas Public Utilities Commission: 
Vycera Communications, Inc.   Ernest Communications, Inc.  
Randy White Telecommunications, Inc.  LightCore, a CenturyTel Company  
QuickTel Communications, Inc.   Buy-Tel Communications, Inc.  
New Access Communications  
 
FINANCIAL IMPACT: 
No financial impact to the Town will be realized, as these carriers are currently submitting 
access fees to the Town.   9-1-1 fees are generating approximately $580,000 each year.  
The revenue is collected by the telephone companies from their customers.  The fee of the 
base rate approximates 62 cents on a monthly single-family residential bill. Theoretically, 
any revenue generated from these billing agreements will simply replace the fees the Town 
would have received from Southwestern Bell. 
 
BACKGROUND: 
Section 82.202 of the Town’s code of ordinances requires that all 9-1-1 carriers establish an 
agreement with us.  Many carriers are operating without a formal agreement, and we are 
attempting to document each carrier.  The carriers listed above have submitted signed 9-1-1 
billing agreements developed by the Town attorney (one copy attached for information).  
With the addition of the above five companies, Addison  will have approximately 40 current 
9-1-1 contracts. 
 
RECOMMENDATION: 
It is recommended council authorize the city manager to enter into 9-1-1 agreements with 
the providers listed above. 
 
 
Attachment  









#2i-1 
 

 
Council Agenda Item: #2i 

 
 

SUMMARY: 
 
Staff requests approval of an interlocal agreement with the U.S. Communities 
Government Purchasing Alliance. 
 
 
FINANCIAL IMPACT: 
 
There is no financial impact associated with this item. 
 
 
BACKGROUND: 
 
The U.S. Communities Government Purchasing Alliance (U.S. Communities) is a 
national cooperative purchasing alliance for local governments including cities, counties, 
special districts, schools, non-profit agencies and state agencies.  U.S. Communities is 
sponsored by the National Institute for Governmental Purchasing, the National 
Association of Counties, and the National League of Cities.  The Town of Addison is 
eligible to become a member of U.S. Communities pursuant to Texas Government Code, 
Chapter 791.025 and Texas Local Government Code, Subchapter F, Section 271.102.   
There are no costs or fees required to join the U.S. Communities Government Purchasing 
Alliance. 
 
U.S. Communities was established to leverage the collective purchasing power of local 
governments by creating a more efficient and cost effective procurement process.  By 
entering into an interlocal agreement with U.S. Communities, the Town of Addison will 
be able to utilize the bids awarded to other members of the purchasing cooperative.  In 
doing so, the Town will be able to purchase goods and services more efficiently since the 
bidding process will have already been completed by U.S. Communities.  In addition, the 
Town will also achieve a pricing advantage since the scale of the awards is typically 
much larger than what Addison would purchase individually.  The following local cities 
are currently members of the U.S. Communities Government Purchasing Alliance: City 
of Richardson, City of Plano, City of Garland, City of Allen, City of McKinney, City of 
Frisco and the City of Dallas. 
 
 
RECOMMENDATION: 
 
Staff recommends approval of the attached resolution with U.S. Communities. 
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RESOLUTION NO. R_________ 

 
A RESOLUTION OF THE CITY COUNCIL OF THE TOWN OF 
ADDISION, TEXAS, AUTHORIZING AN INTERLOCAL AGREEMENT 
AND MEMBERSHIP WITH U.S. COMMUNITIES GOVERNMENT 
PURCHASING ALLIANCE FOR PURPOSES OF THE PURCHASE OF 
GOODS AND SERVICES; AND PROVIDING AN EFFECTIVE DATE. 

 
WHEREAS, the Town of Addison and U.S. Communities Government 

Purchasing Alliance desire to enter into an interlocal agreement for the purpose of 
cooperative purchasing; and  

 
WHEREAS, The Town of Addison is eligible to be a member of the U.S. 

Communities Government Purchasing Alliance for cooperative purchasing pursuant to 
Texas Government Code, Chapter 791.025 and Texas Local Government Code, 
Subchapter F, Section 271.02; and  

 
WHEREAS, the Town of Addison and U.S. Communities desire to comply with 

the requirements and formalities of the Intergovernmental Act and desire to conserve 
resources and reduce procurement costs, as well as desire to improve the efficiency, 
effectiveness and economy of the procurement of necessary products.  Now, Therefore,  

 
BE IT RESOLVED BY THE CITY COUNCIL OF THE TOWN OF 

ADDISON, TEXAS: 
 

Section 1.  That the interlocal agreement and membership with U.S. Communities 
Government Purchasing  Alliance for the purchase of goods and services is hereby 
approved. 
  

Section 2.  The City Manager is hereby authorized to do all things necessary to 
execute and enter into this interlocal agreement. 
 

Section 3.  That this Resolution shall be in full force effective from and after its 
passage and approval. 
 

PASSED AND APPROVED this 10th day of August, 2004. 
            
      ______________________________ 
      Scott Wheeler, Mayor 
      Town of Addison 
 
ATTEST:     APPROVED AS TO FORM: 
 
___________________________  ________________________________ 
Carmen Moran, City Secretary  Ken Dippel, City Attorney 
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RESOLUTION NO. R_________ 

 
A RESOLUTION OF THE CITY COUNCIL OF THE TOWN OF 
ADDISION, TEXAS, AUTHORIZING AN INTERLOCAL AGREEMENT 
AND MEMBERSHIP WITH U.S. COMMUNITIES GOVERNMENT 
PURCHASING ALLIANCE FOR PURPOSES OF THE PURCHASE OF 
GOODS AND SERVICES; AND PROVIDING AN EFFECTIVE DATE. 

 
WHEREAS, the Town of Addison and U.S. Communities Government 

Purchasing Alliance desire to enter into an interlocal agreement for the purpose of 
cooperative purchasing; and  

 
WHEREAS, The Town of Addison is eligible to be a member of the U.S. 

Communities Government Purchasing Alliance for cooperative purchasing pursuant to 
Texas Government Code, Chapter 791.025 and Texas Local Government Code, 
Subchapter F, Section 271.02; and  

 
WHEREAS, the Town of Addison and U.S. Communities desire to comply with 

the requirements and formalities of the Intergovernmental Act and desire to conserve 
resources and reduce procurement costs, as well as desire to improve the efficiency, 
effectiveness and economy of the procurement of necessary products.  Now, Therefore,  

 
BE IT RESOLVED BY THE CITY COUNCIL OF THE TOWN OF 

ADDISON, TEXAS: 
 

Section 1.  That the interlocal agreement and membership with U.S. Communities 
Government Purchasing  Alliance for the purchase of goods and services is hereby 
approved. 
  

Section 2.  The City Manager is hereby authorized to do all things necessary to 
execute and enter into this interlocal agreement. 
 

Section 3.  That this Resolution shall be in full force effective from and after its 
passage and approval. 
 

PASSED AND APPROVED this 10th day of August, 2004. 
            
      ______________________________ 
      Scott Wheeler, Mayor 
      Town of Addison 
 
ATTEST:     APPROVED AS TO FORM: 
 
___________________________  ________________________________ 
Carmen Moran, City Secretary  Ken Dippel, City Attorney 
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Council Agenda Item: #2j 
 

SUMMARY: 
 
Staff requests approval of an office supplies bid with Office Depot.   
 
 
FINANCIAL IMPACT: 
 
Budgeted Expense:  $200,000* 
 
* In FY 04, approximately $200,000 is budgeted for office supplies in all funds. 
 
 
BACKGROUND: 
 
The Town of Addison has purchased office supplies from Boise Cascade since 1997 under 
separate agreements.  The current agreement has now expired, and staff recommends utilizing a 
bid for office supplies developed by the U.S. Communities Government Purchasing Alliance.  
State statute exempts the Town from formal bid requirements when purchasing through an 
interlocal agreement with an organization such as U.S. Communities Government Purchasing 
Alliance.     
 
In March 2001, a bid for office supplies was released by the U.S. Communities Government 
Purchasing Alliance with Los Angeles County as the lead public agency.    Five companies 
responded to the bid (Office Depot, Boise Cascade, Staples, Corporate Express, and Cado).  
Office Depot ranked number one overall for price and service and received a three-year national 
contract with two one-year extensions.  The national contract is estimated at $250 million per 
year.   
 
The Office Depot contract includes the following provisions: 
 

9 
9 

9 
9 

9 

Purchase over 300 high use items at up to 85% off of list price 
Purchase approximately 4,000 frequently ordered items from a catalog at up to 
63% off of list price 
Purchase the remainder of the Office Depot catalog at up to 45% off of list price 
If 80% of orders are placed through the Internet, Office Depot will issue a rebate 
equal to 1% of total sales volume to the Town.   
Office Depot provides next-business day delivery.   

 
 
RECOMMENDATION: 
 
Staff recommends approval of purchase of office supplies to Office Depot through the U.S. 
Communities Government Purchasing Alliance.  



    #2k-1 

 
 

Council Agenda Item: #2k  
 
SUMMARY: 
 
We recommend that the Council approve final payment totaling $2,086.50 to 
Illuminations by Greenlee for the completion of the landscape lighting in the Oaks North 
subdivision common areas. 
 
 
FINANCIAL IMPACT: 
 
Budgeted Amount: $50,000.00 
Cost:   $45,365.00 
 
The Town and the Oaks North Homeowners Association (ONHA) shared half of the cost 
for the landscape lighting installation.  The Town’s share of $22,682.50 was budgeted in 
the 2003-2004 park operations budget. 
 
 
BACKGROUND: 
 
The work consisted of installing 78 directional down light fixtures in trees, and 62 
ground-mounted up lights, including all associated electrical equipment on eleven 
common areas.  The Belt Line Road/Oaks North Drive entry median and the 
Montfort/Paladium Drive entry median were included. 
 
The parks department’s lighting maintenance contractor will be responsible for 
maintaining the system.  The annual electricity usage is estimated to cost in the 
neighborhood of $3,600, and the annual light maintenance and repair cost is estimated at 
$1,400.00. 
 
 
RECOMMENDATION: 
 
The contractor completed the work in a satisfactory manner.  The ONHA and parks 
department staff are satisfied with the work; therefore, staff recommends approval. 
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Council Agenda Item: #2l  

 
SUMMARY: 
 
Staff is recommending that Council approve the amendment of an existing contract with DCC Inc. not to 
exceed $30,000 for display fountain and waterfall pumping system maintenance.   
 
FINANCIAL IMPACT: 
 
Budgeted Amount: $60,000 – Hotel Fund – Special Events Budget 
   $10,000 – General Fund – Parks Operations Budget 
 
Cost:   Not to Exceed $30,000 
 
If over budget or not budgeted, what is the budget impact? N/A 
 
Staff budgeted $60,000 in the Hotel Fund – Special Events budget for the cost of annual maintenance for the 
Addison Circle Park interactive and display fountain.  The company that did the fountain installation in 
Addison Circle Park provided this cost estimate.  The parks operations budget includes $10,000 to cover the 
cost of all remaining park fountains and waterfall systems.   
 
BACKGROUND: 
 
The scope of work under this contract consists of weekly cleaning of fountains to maintain proper water 
chemistry and maintenance of pumping/filtering systems to keep display fountains and waterfalls functioning 
smoothly.  The fountains maintained under this contract are as follows:   
 
Addison Circle Park – Interactive Fountain and Display Fountain; 
Quorum Park – Two Display Fountains; 
Bosque Park – One Display Fountain; 
Winnwood Park/Gazebo – One Waterfall and One Display Fountain; 
Town Hall and Finance Building – One Waterfall and One Display Fountain; 
Midway Meadows – One Display Fountain; 
Les Lacs Lake – Two Waterfalls and One Display Fountain.  
 
Sealed bids were received on September 2, 2003 for award of an annual maintenance contract.  The lowest 
bidder, DCC Inc. submitted a bid totaling $18,480, with the lowest hourly repair rate for equipment repairs at 
$45 per hour.  A bid tabulation form is attached. 
 
The contract was not submitted for the Council’s review and approval because it did not exceed $25,000 
approval threshold.  Due to the higher than expected frequency of cleaning and maintenance required on the 
Addison Circle Park fountains, it is probable that the contract will exceed $25,000 by the end September 2004; 
thus, staff  is submitting it for approval to adjust the amount up to $30,000. 
 
RECOMMENDATION: 
 
Staff recommends approval.  The scope of work under this contract has been adjusted to increase the weekly 
maintenance based on this year’s experience with the Addison Circle Park fountain.  The contract is presently 
out for re-bidding inclusive of the increased scope of services, and staff will bring a new contract forward in 
September for the Council’s review and approval. 
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Council Agenda Item: #2m  

 
 
SUMMARY:   
 
This item is for final payment to Jim Bowman Construction Company, L.P., in the 
amount of $24,375.22, for the Airport Parkway Realignment Project. 
 
 
FINANCIAL IMPACT: 
 
Budgeted Amount:   $285,000 (Including Engineering) 
 
Final Construction Cost:  $215,991.65 
 
Funding Source:    Airport Fund 2004 Budget 
 
 
BACKGROUND: 
 
In conjunction with the proposed Frito Lay Improvements at the Addison Airport, a 
portion of Airport Parkway, currently west of Addison Road and south of the former 
airport administration building, had to be realigned.  The new Frito Lay facilities are 
located within the existing alignment of the roadway.  A contract was awarded to Jim 
Bowman Construction Company, L.P. for construction of this project.  The original 
contract price for these improvements was $223,820.00.  The final construction cost was 
$215,991.65, which represents $7,828.35 decrease from the original contract amount.  In 
addition, this project included an incentive/disincentive provision, whereby, the 
contractor would be awarded $250.00 per day for early completion of the project to a 
maximum award of $5,000.  However, the project was completed in the 85 days allotted, 
and the contractor did not qualify for any incentive award or disincentive penalty.  The 
contractor has submitted his Affidavit of Bills Paid, Consent of Surety Company to Final 
Payment, and One Year Maintenance Bond. 
 
 
RECOMMENDATION: 
 
Staff recommends that Council authorize final payment to Jim Bowman Construction 
Company, L.P., in the amount of $24,375.22, for the Airport Parkway Realignment 
Project. 
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Council Agenda Item: #2n 
 
 
SUMMARY: 
 
This item is for Council approval of Change Order No 2, in the amount of $55,049.90, for 
the construction of Spectrum Drive North/South Extension Project. 
 
 
FINANCIAL IMPACT: 
 
Budgeted Amount:  $3,100,000 
 
Change Order Cost:  $55,049.90 
 
Source of Funds: $2,600,000 from Bond Sale.  Remaining amount from 

transfer of funds from Addison Road widening project.  
 
     
BACKGROUND: 
 
The Spectrum Drive North/South Extension Project was established as part of the Year 
2000 General Obligation Bond Program.  In December 2003, a construction contract was 
awarded to Site Concrete, Inc., in the amount of $2,536,979.50, which is approximately 
$563,000 under the budgeted amount.  During the construction of these improvements, 
Public Works Department staff and the Contractor have identified several necessary field 
changes.  Accordingly, a change order in the total amount of $101,587.00 was prepared 
and approved by Council in March 2004.  As the construction of Spectrum Drive 
proceeded, it was determined that a second change order, in the total amount of $55, 
049.90, is also necessary to complete the project.  This change order is the result of the 
following construction issues: 
 

• Several signal and pedestrian poles required adjustments to anchor bolts, 
backplates and boring, in the amount of $13,703.00. 

• A portion of the existing concrete pavement on the south portion of the project 
requires removal and replacement to eliminate damaged and mis-aligned 
pavement, in the amount of $4,938.00. 

• The hand rail on the proposed retaining wall around the Millenium Bldg. drive 
must be extended for security and pedestrian safety.  In addition, steep slopes on 
both sides of this retaining wall will be secured with a millsap stone wall and 
millsap stone steps, respectively, in the amount of $19,870.00. 

• In order to meet ADA construction requirements and match surrounding 
infrastructure, it was determined that additional brown brick was needed for 
border installation, in the amount of $9,038.90. 



 
 

• The Engineer did not adequately compensate for existing drainage patterns on the 
east and west sides of Spectrum Drive, at Airport Pkwy.  As a result, additional 
drainage improvements were required, in the amount of $7,500.00 

 
The resulting total construction cost is increased to $2,693,616.40.  In addition, the 
installation of new street light poles along Spectrum Drive will cost $319,700.00. The 
total project cost remains under the budgeted amount by approximately $86,683.60. 
 
 
RECOMMENDATION: 
 
It is recommended that Council approve Change Order No. 2, in the amount of 
$55,049.90, for the construction of the Spectrum Drive North/South Extension Project. 
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Council Agenda Item: #2o  

 
 
SUMMARY: 
 
This item is to award a contract for rehabilitation of the 8-inch and 10-inch sanitary sewer line 
along Westgrove Drive, from Addison Road to Dallas Parkway. 
  
 
FINANCIAL IMPACT: 
 
Budgeted Amount: $96,600.00 
 
Cost:   $67,724.50 
 
Funding Source:  Utilities Capital Projects Fund 
 
 
BACKGROUND: 
 
 The existing 8-inch sewer line on Westgrove Drive, from Addison Road to Dallas Parkway, is 
clay pipe approximately 30 years old, and suffers from deteriorated joints, which allows rainwater 
to infiltrate into the pipes during wet weather.  There are also sewer service connections that 
protrude into the pipe that can cause clogged lines.   
 
Bids were requested for rehabilitation of 2,050 feet of sewers using a lining process that 
effectively seals the joints and cuts off the protruding connections.  The process is done from 
manhole to manhole without street excavation.  Two bids were received as per the attached 
tabulation. 
 
Insituform Technologies submitted the low bid of 67,724.50.  Insituform has worked for Addison 
at least five times in the past and their work has always been outstanding. 
 
 
RECOMMENDATION:   
 
Staff recommends Council authorize the City Manager to enter into a contract with Insituform 
Technologies in the amount of $67,724.50 for the trenchless internal lining of sanitary sewers 
along Westgrove Drive, from Addison Road to Dallas Parkway. 
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Council Agenda Item: #2p 
 
 
SUMMARY: 
 
This item is to request Council approval to enter into an Interlocal Agreement with the 
City of Dallas for the design and installation of water main improvements related to the 
Arapaho Road, Phase III project. 
 
 
FINANCIAL IMPACT: 
 
Budgeted Amount:  N/A 
 
Cost: Included as part of Arapaho Road, Phase III Construction 

Contract 
 
Funding Source: Funds are available from the FY 2004 Bond Sale and from 
 Unallocated Bond Fund Proceeds 
 
 
BACKGROUND: 
 
The Arapaho Road, Phase III construction contract was awarded in June 2004 and it 
includes provisions for the construction of certain improvements to the existing Dallas 
Water Utilities 60 inch water supply line.  Specifically, the Town will replace an existing 
in-line valve and lower approximately 70 linear feet of the main to accommodate 
proposed drainage facilities near the City of Dallas Water Pump Station.  In order to 
facilitate this work, an interlocal agreement is necessary between the Town and the City 
of Dallas.  In accordance with the agreement, the City of Dallas will furnish the valve and 
the Town will perform the valve installation and lower the 60 inch main as part of the 
Arapaho Road, Phase III construction improvements.  The Town will also provide for the 
construction administration and inspection of the proposed improvements.  In addition, 
the City of Dallas agrees to reimburse the Town for any increase in construction cost 
associated with the installation of the valve upon completion and final acceptance of the 
work by the Town. 
 
 
RECOMMENDATION: 
 
Staff recommends that Council authorize the City Manager to enter into an Interlocal 
Agreement with the City of Dallas for the design and installation of water main  
improvements related to the Arapaho Road, Phase III project. 
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Council Agenda Item: #R3  

 
 
SUMMARY: 
 
A representative from VFW Post 3530 will present the Mayor and Council with a 
dedication placard honoring the Korean War Veterans.    
 
 
FINANCIAL IMPACT: 
 
Budgeted Amount: N/A   
 
Cost:   N/A   
 
 
BACKGROUND: 
 
VFW Post 3530 submitted a request to the parks department to designate a 100+-year-old 
Burr Oak tree along the White Rock Creek jogging trail as the “Liberty Tree” of the 
Town of Addison. Liberty Trees For America is a program sponsored by the Veterans of 
Foreign Wars Foundation and American Forests to recognize Korean War veterans of the 
United States with a tree-dedication ceremony. 
 
American Forests is the nation’s oldest citizen conservation organization, founded in 
1875, and a world leader in tree planting for environmental restoration. 
 
The Veterans of Foreign Wars and its Ladies Auxiliary, includes 2.7 million members in 
approximately 9,500 Posts worldwide.  VFW has a rich tradition in enhancing the lives of 
millions through its community service programs and special projects, contributing more 
than 13 million hours of volunteerism in communities across America each year. 
 
The parks department will permanently mount the plaque at the base of the tree during a 
dedication ceremony to be held later in August 2004. 
 
Attachments include information on the Liberty Tree program. 
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Council Agenda Item: #R4 
 
 

SUMMARY: 
 
For the City Council to acknowledge the “Government Finance Officers Association 
(GFOA) Distinguished Budget Presentation Award for the fiscal year beginning October 
1, 2003.” 
 
 
FINANCIAL IMPACT: 
 
There is no financial impact associated with this recognition. 
 
 
BACKGROUND: 
 
The Government Finance Officers Association (GFOA) created a Distinguished Budget 
Presentation Award in 1984 to encourage governments to prepare budget documents of 
the highest quality to meet the needs of decision-makers and citizens.  
 
In order to receive this award, a governmental unit must publish a budget document that 
meets program criteria as a policy document, as an operations guide, as a financial plan 
and as a communications device. 
 
The Town of Addison has received the Distinguished Budget Presentation Award every 
year since 1987 and has received notice that the annual budget for the Fiscal Year 
beginning October 1, 2003 has also received this distinction. 



THERE ARE NO 
ATTACHMENTS  
FOR ITEM #R5 

 



THERE ARE NO 
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Council Agenda Item: #R13  
 
 
SUMMARY: 
 
To consider an ordinance by the Addison City Council to regulate the maximum fees charged for 
non-consent tows within the Town of Addison by Tow Truck Service Companies.   
 
 
FINANCIAL IMPACT: 
Budgeted Amount: $N/A 
 
Cost:   $N/A 
 
 
BACKGROUND: 
 
On occasion, the Town has received complaints from residents and visitors regarding their 
unpleasant experience in retrieving their personal vehicle through a non-consent tow.  There are 
three basic complaints that are routinely received by the Town:  1) the high prices without 
reasonable explanation by the towing company; 2) the excessive distance to the impound lot to 
retrieve the vehicle; 3) the requirement of the towing company to accept cash only for payment 
to retrieve the impounded vehicle.   
 
As a result, staff along with the City Attorney’s Office, researched municipalities’ abilities in 
regulating non-consent towing.  Staff conducted an informal survey (attached) of the pricing 
from area towing companies.  The results demonstrate a wide range and inconsistency for 
miscellaneous and towing fees while the state of Texas regulates impound and storage fees. 
 
Based on this information, the City Attorney’s Office drafted an ordinance that states the 
maximum fee for a non-consent tow, sets a maximum distance to the impound lot, and allows for 
credit card payments.  All of these requirements were modeled from ordinances from various 
cities including the City of Dallas.     
 
 
RECOMMENDATION:   
 
Staff recommends that Council approve the proposed ordinance.   
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TOWN OF ADDISON, TEXAS 
 

ORDINANCE NO.      
 
 AN ORDINANCE OF THE TOWN OF ADDISON, TEXAS 
AMENDING CHAPTER 22, “BUSINESSES,” OF THE TOWN OF 
ADDISON CODE OF ORDINANCES, BY ADDING A NEW ARTICLE VI, 
“TOW TRUCK SERVICES,” REGULATING THE FEE THAT MAY BE 
CHARGED FOR NON-CONSENT TOWS; REQUIRING THAT 
NON-CONSENT TOW VEHICLES BE TAKEN TO A FACILITY THAT IS 
LOCATED NO MORE THAN 15 MILES FROM THE LOCATION FROM 
WHICH THE VEHICLE IS TOWED; REGULATING THE FORM OF 
PAYMENT THAT CAN BE REQUIRED FOR A NON-CONSENT TOW; 
ESTABLISHING OTHER APPROPRIATE REGULATIONS; PROVIDING 
A PENALTY OF $500; PROVIDING A SAVINGS CLAUSE; PROVIDING 
A SEVERABILITY CLAUSE; AND PROVIDING AN EFFECTIVE DATE. 
 

 WHEREAS, the city council of the Town of Addison has determined that it is in the 
pubic interest to exercise its authority to establish certain regulations governing tow truck 
services pursuant to Chapters 643 and 684 of the Texas Transportation Code, and the Town’s 
general police power as a home-rule municipality; Now, Therefore, 
 
 BE IT ORDAINED BY THE CITY COUNCIL OF THE TOWN OF ADDISON, 
TEXAS: 
 
 Section 1. That Chapter 22, “Businesses,” of the Town of Addison Code of 
Ordinances is amended by adding a new Article VI to read as follows: 
 
 “ARTICLE VI.  TOW TRUCK SERVICES 
 
Sec. 22-202. Purpose.  
 
 The purpose of this article is: 
 

(1) to assure the rights of property owners to have unattended and unwanted motor 
vehicles removed from their property; 

 
(2) to assure the rights of towing companies to collect a fair fee for service; and 

 
(3) to assure the rights of vehicle owners to obtain expeditious recovery of their 

vehicles for a fair fee. 
 
Sec. 22-203. Definitions. 
 
 The following words, terms and phrases, when used in this article, shall have the 
meanings ascribed to them in this section, except where the context clearly indicates a different 
meaning: 
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  Consent tow means any tow of a motor vehicle initiated by the owner or operator of the 
vehicle or by a person who has possession, custody, or control of the vehicle.  The term does not 
include a tow of a motor vehicle initiated by a peace officer investigating a traffic accident or a 
traffic incident that involves the vehicle. 
 
 Non-consent tow means any tow of a motor vehicle that is not a consent tow. 
 
 Vehicle storage facility means a facility operated by a person licensed under Chapter 
2303, Texas Occupations Code. 
 
Sec. 22-204. Maximum Fee for Non-Consent Tow.  
 
 (a) The maximum fee that may be charged for a Non-consent tow, whether a tilt-bed 
wrecker or a conventional wrecker is used, is: 
 

(1) $95.00 for a vehicle with a manufacturer’s gross vehicle weight rating of not more 
than 10,000 pounds; 

 
(2) $150.00 for a vehicle with a manufacturer’s gross vehicle weight rating of more 

than 10,000 pounds but not more than 26,000 pounds; and 
 

(3) $350.00 for a vehicle with a manufacturer’s gross vehicle weight rating of more 
than 26,000 pounds. 

 
 (b) No additional fee may be charged for linkage of a vehicle prior to the tow or for 
the use of dollies, go-jacks or similar equipment. 
 
 (c) No additional fee may be charged for post-towing restoration of a vehicle to its 
owner. 
 
Sec. 22-205. Fee Study. 
 
 (a) The operator or owner of a towing company or tow truck services business may 
request that a towing fee study be performed to determine if the fees established by this article 
represent the fair value of the services. 
 
 (b) A company or business requesting a fee study shall provide to the Town financial 
or accounting information related to tow services.  Such information shall be verified as required 
by the Town. 
 
 (c) The city council shall amend the allowable fees for non-consent tows at amounts 
that represent the fair value of the services based on the study. 
 
 (d) A fee study shall not be required if such a study has been performed within the 
preceding 24 months prior to receiving the request. 
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Sec. 22-206. Release of Vehicle Prior to Removal and Maximum Fee for Restoring 

Vehicle to Owner.  
 
 If an owner or operator of a vehicle that is about to be towed, pursuant to a non-consent 
tow, but before the actual removal of the vehicle from the property from which it is being towed, 
returns to the tow location, he or she may demand immediate release of the vehicle by the tow 
truck operator.  Upon satisfactory proof meeting the requirements of state law and payment of 40 
percent of the applicable non-consent towing fee established by this article, the operator shall 
comply with the demand. 
 
Sec. 22-207. Location of Storage Facility.  
 
 Vehicles towed as a result of non-consent tows shall be taken to a vehicle storage facility 
that is located no more than 15 miles from the location from which the vehicle was removed. 
 
Sec. 22-208. Payment.  
 
 A towing company or the owner or operator of a tow truck or tow truck services shall 
provide a vehicle owner the option of paying the fee for vehicle tow service by cash or major 
credit card. 
 
Sec. 22-209. Penalty.  
 
 A violation of this article is punishable by a fine of five hundred dollars ($500).” 
 
 Section 2. That Chapter 22 of the Town of Addison Code of Ordinances shall remain 
in full force and effect save and except as amended by this Ordinance. 
 
 Section 3. That the sections, paragraphs, sentences, phrases, clauses and words of 
this Ordinance are severable, and if any section, paragraph, sentence, phrase, clause or word in 
this Ordinance or application thereof to any person or circumstance is held invalid or 
unconstitutional by a court of competent jurisdiction, such holding shall not affect the validity of 
the remaining portions of this Ordinance, and the City Council hereby declares that it would have 
adopted such remaining portions of this Ordinance despite such invalidity, which remaining 
portions shall remain in full force and effect. 
 
 Section 4. That this Ordinance shall take effect upon passage and publication as 
provided by law. 
 
 PASSED AND APPROVED by the City Council of the Town of Addison, Texas this 
_____ day of _________________________, 2004. 
 
 
 
              
        R. Scott Wheeler, Mayor 
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ATTEST:       
 
 
 
By:        
 Carmen Moran, City Secretary    
 
 
 
APPROVED AS TO FORM: 
 
 
 
By:       
 Ken Dippel, City Attorney 
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Towing Company 
 

Phone 
 

 Towing Fee 
 

 Impound Fee  
 

 Storage Fee  
 

 PTR Fee*  
 

 Total  
 

AJ's Towing 214-372-0733  $         151.00 $                   20.00  $                   15.00 $             91.00  $       277.00 
VSC Towing 972-444-0055  $           95.00 $                   20.00  $                   15.00 $             93.00  $       223.00 
Elite Towing 214-428-6900  $           82.50 $                   20.00  $                   15.00 $             91.00  $       208.50 
North Texas Towing 214-637-9003  $         125.00 $                   20.00  $                   15.00 $             30.00  $       190.00 
S&J Towing 972-373-8697  $         151.00 $                   20.00  $                   15.00  $                    -   $       186.00 
Loop 12 Towing 972-518-1122  $         135.00 $                   20.00  $                   15.00  $                    -   $       170.00 
Apollo Wrecker 214-748-9099  $         125.00  $                  20.00  $                   15.00  $                    -   $       160.00 
       
   Regulated  

 
 State Regulated  
 

 State Regulated  
 

 *Post Tow Restoration Fee  
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Council Agenda Item:  #R14  
 
 
 
SUMMARY:   
 
Approval of a resolution authorizing the City Manager to enter into an agreement with 
Museums+more LLC to assist the Town in conducting a Strategic Assessment of the proposed 
Cavanaugh Flight Museum development.  
 
 
FINANCIAL IMPACT: 
 
Cost of the Strategic Assessment  $24,000   
Expenses not to exceed   $2,500  
Total cost    $26,500  
 
$8,000 is due on approval of the agreement and funds are available in the Hotel fund.  Funds to 
complete the project have been budgeted in the FY05 proposed budget.   
   
BACKGROUND:  
  
See attached memorandum. 
 
 
RECOMMENDATION: 
 
Staff recommends approval. 
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Memorandum 
 
To:   Mayor and City Council 
 
From:  Lea Dunn, Deputy City Manager 
 
Date:            August 4, 2004 
 
Subject: Strategic Assessment of the Cavanaugh Flight Museum proposal                                     
         
 
As Council is aware the Town has provided marketing support to the Cavanaugh Flight 
Museum for a number of years.  During these years there have been a number of 
conversations with the Flight Museum staff about developing a more permanent 
relationship between the Town and Museum by working collaboratively to design and 
build a state of the art museum complex. Approximately a year ago, attorneys for the 
Cavanaugh Flight Museum provided a draft term sheet for the development and 
construction of a new flight museum.  

 
Staff has spent the last four months visiting a number of air museums, interviewing a 
number of individuals in the museum business as well as consultants who assist 
organizations in all aspects of museum development.  It became clear from these various 
meetings and trips that before the Town could begin to address the terms proposed by the 
Cavanaugh Flight Museum, a number of key questions had to be addressed.   Staff 
interviewed and requested proposals from several firms who have experience in this field.  
Based on those interviews and proposals, staff determined that Dave Ucko of 
Museums+more LLC was the best qualified to assist the Town with the strategic 
assessment.  

 
The proposed study will take approximately five months and will assess and make 
recommendations as it relates to the Museum in the following areas: strategic niche and 
mission; audience and marketing; museum site and airport; museum facilities; 
governance and management; exhibits and collections; educational programs; museum 
operations; finance, earned income and fundraising; synergies with the Arts and Events 
District; and partnerships with other organizations.    Total cost of the study is $24,000 
plus expenses not to exceed $2,500.  Staff recommends approval.  If you have any 
questions, please let me know. 
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PROPOSAL TO THE TOWN OF ADDISON 
 

Aviation Museum Strategic Assessment 
 

Museums+more LLC  
 

Situation 
 
Only 4.3 square miles in area, the Town of Addison, Texas (Addison) contains an 
unusually large number of restaurants (170) and hotels (22), as well as a very active 
program of special events that serves the North Texas region and beyond. As a result, 
Addison is vitally interested in enhancing tourism and allocates funds from a hotel tax for 
this purpose. Addison Airport, occupying about one-fourth of the town and one of the 
busiest general aviation airports in the nation, leases four airplane hangers to the 
Cavanaugh Flight Museum (Museum). The Museum, which displays some 35 military 
aircraft primarily from World War II and the Cold War periods, has proposed to Addison 
the joint development of an expanded and improved facility. Addison seeks professional 
guidance for making critical planning decisions regarding this potential new aviation 
museum facility. 
 

Objectives 
 
Museums+more LLC (M+m) offers to assist Addison by carrying out a Strategic 
Assessment that identifies the key issues, challenges, and opportunities presented by the 
proposed Museum development. M+m will prepare a comprehensive analysis that will 
help Addison establish realistic expectations concerning the potential benefits, along with 
accompanying risks and liabilities. It will provide a framework and recommendations for 
making decisions about the prospect of taking the Museum to the next level as an 
educational and cultural attraction. This Strategic Assessment will lay the groundwork for 
more detailed planning should  Addison choose to proceed further. 
 

Methods 
 
M+m proposes the following specific activities to carry out the project objectives: 
 
Phase One: Orientation (complete) 

In this initial phase, M+m will visit Addison and the Museum to obtain an overview of 
key factors that will shape the project. This phase was carried out on June 30, 2004. 
 
Phase Two: Research 
Additional visits will be made to Addison to gather more detailed information, visit 
potential competitors and partners, and meet with members of the project team. Museum 
representatives will be interviewed in greater depth to determine internal strengths and 
weaknesses as well as external threats and opportunities. Related institutions in the 
Dallas-Ft. Worth metroplex (such as the Frontiers of Flight Museum, American Airlines, 
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C.R. Smith Museum, and Vintage Flying Museum) will be visited and assessed. The data 
gathered orally, in written form, and through observation will be organized and reviewed. 
 
Phase Three: Comparable Institutions 

Parameters will be identified for determining the most appropriate organizations 
(regionally or nationally) to which the programs and operations of the Museum can be 
compared. M+m is a sustaining member of the Association of Science-Technology 
Centers and will make use of its data base and other sources in selecting three 
comparable institutions based on size, location, type of operation, budget, audience, and 
other factors. M+m will then gather the data to be used to make comparisons, along with 
other information when available. (Note: It is likely that those organizations agreeing to 
provide data will request a summary of the comparative results in return for their 
participation.) Comparative metrics will be developed using the data obtained from the 
Museum and the other institutions. This data will be analyzed and summarized in tabular 
form.  It will provide evidence from which recommendations can be made regarding 
potential Museum programs and operations. 
 
Phase Four: Assessment 
M+m will prepare a planning framework for Addison for considering and making 
decisions regarding Museum options. It will raise critical issues and make 
recommendations related to the following:  

• Strategic niche and mission 
• Audience and marketing 
• Museum site and airport 
• Museum facilities 
• Governance and management 
• Exhibits and collections 
• Educational programs 
• Museum operations 
• Finance, earned income, and fundraising 
• Synergies with Arts and Events District 
• Partnerships with other organizations. 

M+m also will analyze the preliminary Term Sheet proposed by the Museum in light of 
these issues. Potential risks will be identified and next steps suggested. 
 
A Preliminary Report summarizing the findings and recommendations in each of these 
areas will be transmitted to Addison for review and feedback. M+m will present an 
overview of this Strategic Assessment to representatives of Addison on site and lead a 
day-long discussion of key issues based on the preliminary report. 
 
Phase Five: Review 
Comments and suggestions for revising the Preliminary Report will be obtained from 
Addison through this meeting and subsequent review. Based on this input, M+m will 
prepare and transmit a detailed Final Report (one original and three copies).  
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Accountabilities 

 
Specific dates for implementation will be determined by mutual agreement. The period of 
time necessary to complete this scope of work is approx. five months. 
 
Addison will be responsible for providing necessary documents, support, and 
information; informing others of the project as needed; providing contact information and 
introductions; responding in a timely manner for input and review of Preliminary Report; 
adhering to payment schedule. 
 
M+m will be responsible for carrying out all the activities called for in this proposal; 
adhering to the project schedule; approving all required Addison agreements; providing 
updates upon request. M+m will maintain insurance coverage at the levels shown: 

Auto   State Farm $250,000/$500,000 #33408B2709B 
Business/Office State Farm $1 million  #966582202 
Umbrella  State Farm $2 million  #09BM98602 

Coverage and conditions afforded by these policies will not be suspended, voided, 
canceled or modified during this project.  
 
We will both inform each other immediately of any unforeseen changes, new 
developments or other issues that impact the proposed work so that we can adjust 
accordingly; we will accommodate each other’s unexpected scheduling conflicts. 
 

Terms and Conditions 
 
The fee for carrying out all the services described in this agreement is $25,500. A $1,500 
credit will be applied based on the completion of phase one, reducing the total to $24,000 
plus expenses. 
 
Project expenses, billed on a reimbursement basis, are not expected to exceed $2,500. 
Travel cost for the site visit will be based on coach class air fare, economy car rental, 
lodging, meals, and related expenses. 
 
M+m does not bill for local travel, delivery service, fax, telephone, routine copying, 
administrative work, or related office expenses. 
 
Payment of one-third is due upon signing. The balance of payments will be due upon 
receipt of statement for services rendered at final completion. Addison may apply a 
discount of 1% from statement amount if paid in full within 7 days of notice; payments 
30 days or more past due accrue interest from statement date at 2% per month.  In 
connection with requested payments, M+m will provide to Addison (i) a description of 
the work performed to which the requested payment relates, (ii) an itemized statement of 
any reimbursable costs and expenses incurred, (iii) true and correct copies of any and all 
receipts, invoices, and other documents and materials in support of the invoice, and (iv) 
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any such additional documents or materials as Addison may reasonably request in 
connection therewith. 
 
The quality of our work is guaranteed. Addison will have full ownership of and all rights 
in the work produced under this agreement after payment for such work.   
 
Additional terms and conditions of this agreement are set forth in Exhibit A attached 
hereto, which Exhibit is incorporated herein and made a part hereof for all purposes.  The 
qualifications of David Ucko, Ph.D., President of Museums+more LLC, is attached 
hereto as Exhibit B. 
 
While carrying out the terms of this agreement, M+m will not charge any fees nor seek 
compensation of any kind for representational services involving the federal government 
or services related to the National Science Foundation. 
 
This proposal constitutes our entire agreement for services to be provided.  
 

Acceptance 
 
The signatures below indicate acceptance of the details, terms, and conditions in this 
proposal, and provide approval to begin work as specified, following initial payment. 
 
 
For Museums+more LLC: 
EIN: 31-0941855 
 
 
 
_____________________________ 
David A. Ucko, Ph.D.  Date 
President 
 
 
For Town of Addison: 
 
 
 
_____________________________ 
Lea Dunn   Date 
Deputy City Manager 
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Exhibit A 
to Aviation Museum Strategic Assessment Agreement 

 
The following terms and conditions are incorporated into and made a part of the Museum 
Strategic Assessment Agreement between Museums+more LLC and the Town of 
Addison, Texas, to which this Exhibit A is attached: 
 
1. Termination.   
 
 (a). Without cause.  Either party may terminate this agreement at any time by 
giving to the other party at least 30 days written notice of such termination.  In the event 
of termination or upon the expiration of this agreement, all finished or unfinished data, 
studies, reports and other materials and items (whether kept electronically, in writing, or 
otherwise) prepared by M+m shall be and become the property of Addison and M+m 
shall promptly deliver such items to Addison. 
 
 (b) With cause. 
 
 (i) If (a) M+m fails to perform M+m’s duties to the satisfaction of Addison, 
or (b) if M+m fails to fulfill in a timely and professional manner M+m’s obligations 
under this agreement, or (c) if M+m shall violate any of the terms or provisions of this 
agreement, or (d) if M+m, M+m’s agents or employees fail to exercise good behavior 
either during or outside of working hours that is of such a nature as to bring discredit 
upon Addison, as determined solely by Addison, Addison shall have the right to 
terminate this agreement effective immediately upon Addison giving written notice 
thereof to M+m. 
 
 (c) In the event of termination, M+m shall be compensated for services 
properly performed prior to termination, together with reimbursable expenses then due.  
If Addison has compensated M+m for work not yet performed, M+m shall promptly 
return such compensation to Addison in the event of such termination.  Upon the giving 
of any notice of termination hereunder, M+m will stop work as specified in the notice in 
an orderly and expeditious manner.  In the event of such termination, M+m shall deliver 
to Addison all finished or unfinished documents, data, studies, surveys, drawings, maps, 
models, reports photographs or other items, in whatever form or format, prepared by 
M+m in connection with this Agreement and the Project. 
 
2. Relationship of Parties.  M+m is and shall be during the entire term of the 
Agreement an independent contractor, and nothing in this agreement is intended nor shall 
be construed to create an employer-employee relationship, a joint venture relationship, a 
joint enterprise, or to allow Addison to exercise discretion or control over the 
professional manner in which M+m performs the services which are the subject matter of 
the agreement; provided always however that the Services to be provided by M+m shall 
be provided in a manner consistent with all applicable standards, regulations, and laws 
governing such services. 
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3. Indemnity. 
 
 (A) IN CONSIDERATION OF THIS AGREEMENT, M+M AGREES TO 
DEFEND, INDEMNIFY AND HOLD HARMLESS THE TOWN OF ADDISON, 
TEXAS, ITS, OFFICERS, AGENTS AND EMPLOYEES (EACH AN "INDEMNITEE") 
FROM AND AGAINST ANY AND ALL SUITS, ACTIONS, JUDGMENTS, 
LIABILITIES, PENALTIES, FINES, EXPENSES, FEES AND COSTS (INCLUDING 
REASONABLE ATTORNEY'S FEES AND OTHER COSTS OF DEFENSE), AND 
DAMAGES (TOGETHER, "DAMAGES") ARISING OUT OF OR IN CONNECTION 
WITH M+M'S PERFORMANCE OF THIS AGREEMENT, INCLUDING DAMAGES 
CAUSED BY THE INDEMNITEE'S OWN NEGLIGENCE, EXCEPT AS 
SPECIFICALLY LIMITED HEREIN. 
 
 (B) WITH RESPECT TO M+M'S INDEMNITY OBLIGATION SET FORTH 
IN SUBSECTION (A), M+M SHALL HAVE NO DUTY TO INDEMNIFY AN 
INDEMNITEE FOR ANY DAMAGES CAUSED BY THE SOLE NEGLIGENCE OF 
THE INDEMNITEE.  IF AN INDEMNITEE SUFFERS OR INCURS DAMAGES 
ARISING OUT OF OR IN CONNECTION WITH THE PERFORMANCE OF THIS 
AGREEMENT THAT ARE CAUSED BY THE CONCURRENT NEGLIGENCE OF 
BOTH M+M AND THE INDEMNITEE, M+M'S INDEMNITY OBLIGATION SET 
FORTH IN SUBSECTION (A) WILL BE LIMITED TO A FRACTION OF THE 
TOTAL DAMAGES EQUIVALENT TO M+M'S OWN PERCENTAGE OF 
RESPONSIBILITY. 
 
 (C) THE TERMS AND OBLIGATIONS OF THIS INDEMNITY SHALL 
SURVIVE THE EXPIRATION OR TERMINATION OF THIS AGREEMENT. 
 
4. Findings Confidential.  No reports, information, documents, or other materials 
given to or prepared by M+m under this agreement which Addison requests in writing to 
be kept confidential, shall be made available to any individual or organization by M+m 
without the prior written approval of Addison. 
 
5. Authority to Execute.  The officers and/or agents of the parties hereto executing 
this agreement are the properly authorized officials and have the necessary authority to 
execute this agreement on behalf of the parties hereto. 
 
6. Assignment.  Inasmuch as this agreement is intended to secure the specialized 
services of M+m, M+m has no authority or power to and may not assign, transfer, 
delegate, subcontract or otherwise convey any interest herein without the prior written 
consent of Addison, and any such assignment, transfer, delegation, subcontract or other 
conveyance without Addison's prior written consent shall be considered null and void. 
 
7. Rights and Remedies Cumulative; Non-Waiver.  The rights and remedies 
provided by this agreement are cumulative and the use of any one right or remedy by 
either party shall not preclude or waive its right to use any or all other remedies.  Said 
rights and remedies are given in addition to any other rights the parties may have by law 
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statute, ordinance, or otherwise.  The failure by either party to exercise any right, power, 
or option given to it by this agreement, or to insist upon strict compliance with the terms 
of this agreement, shall not constitute a waiver of the terms and conditions of this 
agreement with respect to any other or subsequent breach thereof, nor a waiver by such 
party of its rights at any time thereafter to require exact and strict compliance with all the 
terms hereof.  Any rights and remedies either party may have with respect to the other 
arising out of this agreement shall survive the cancellation, expiration or termination of 
this agreement. 
 
8. Applicable Law; Venue.  In the event of any action under this agreement, venue 
for all causes of action shall be instituted and maintained in Dallas County, Texas.  The 
parties agree that the laws of the State of Texas shall govern and apply to the 
interpretation, validity and enforcement of this agreement; and, with respect to any 
conflict of law provisions, the parties agree that such conflict of law provisions shall not 
affect the application of the law of Texas (without reference to its conflict of law 
provisions) to the governing, interpretation, validity and enforcement of this agreement. 
 
9. Enforceability.  If any term, covenant, condition or provision of this agreement is 
held by a court of competent jurisdiction to be invalid, void or unenforceable, the 
remainder of the provisions hereof shall remain in full force and effect and shall in no 
way be affected, impaired or invalidated thereby. 
 
10. No Third-Party Beneficiaries.  This agreement and all of its terms and provisions 
are solely for the benefit of the parties hereto and not intended to create or grant any 
rights, contractual or otherwise, to any other person or entity. 
 
11. Notice.  For purposes of this agreement, notices and all other communications 
provided for herein shall be in writing, addressed as provided hereinafter to the party to 
whom the notice or request is given, and shall be either (i) delivered personally, (ii) sent 
by United States certified mail, postage prepaid, return receipt requested, (iii) placed in 
the custody of Federal Express Corporation or other nationally recognized carrier to be 
delivered overnight.  Notice shall be deemed given upon receipt.  Addresses for notice 
are as follows: 
 

To Addison: 
 

Town of Addison, Texas 
5300 Belt Line Road 

Dallas, TX 75254 
Attn:  Lea Dunn 

To M+M: 
 

     
     

 
12. Entire Agreement and Modification.  This agreement supersedes all previous 
agreements and constitutes the entire understanding of the parties hereto.  No changes, 
amendments or alterations shall be effective unless in writing and signed by both parties.
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Exhibit B 
to Aviation Museum Strategic Assessment Agreement 

 
Qualifications 

 
David Ucko has devoted his career to creating ground-breaking educational experiences 
and attractions. He has managed their development from vision to execution—concept 
and planning through implementation and operation—on small to large scale. Through 
exhibits, media, shows, publications and entire museums, Ucko has engaged diverse 
audiences with content from science, technology and health to history and social impact. 
 
Museums+more LLC was formed and registered in the District of Columbia in 2002 as a 
means for Ucko to share his expertise with others. He assists organizations with planning, 
innovation, and sustainability through creating competitive advantage, developing 
recreational learning experiences, and offering leadership counsel. Recent projects have 
included advancing The National Public Health Partnership for the National Health 
Museum (Washington, DC); guiding the U.S. Department of Energy on interpreting the 
Manhattan Project in Oak Ridge, TN; advising the Children's Science Explorium for the  
City of Boca Raton, FL; planning renewal of the East Texas Oil Museum for Kilgore 
College; and helping conceptualize a major national traveling exhibition for the Arizona 
Science Center. Other clients include the City of Rockville, MD (Rockville Science 
Center); Museum of Discovery (Little Rock, AR); and the Chemical Heritage Foundation 
(Philadelphia, PA). Ucko also has been assisting the National Science Foundation as 
Program Director for Informal Science Education.  
Highlights prior to formation of his consulting practice include: 
Developed strategic educational niche for national outreach. As first Executive Director 
for a new National Academy of Sciences museum, Ucko established its direction as 
“wholesaler” of the best research underlying current issues in science and technology. 
Led major educational attraction from conception through operation. As founding 
President of Science City at Union Station, Ucko spearheaded the decade-long 
development of this educational attraction, linchpin for the transformation of Kansas 
City’s historic landmark into a $250+ million mixed-use urban entertainment center; 
included raising $100+ million private funds. 
Conceived pioneering “recreational learning” approach. While serving as Kansas City 
Museum President, Ucko created the novel Science City concept of engaging visitors in 
learning adventures by combining hands-on discovery from science centers with 
immersive environments from theme parks and costumed role-playing characters from 
theater. 
Established new exhibit directions. As Vice President for Chicago’s Museum of Science 
and Industry and Deputy Director for the California Museum of Science and Industry, 
Ucko produced innovative interactive exhibitions such as “My Daughter, the Scientist,” 
“Technology: Chance or Choice?,” “HealthWorks,” and many others. 
Created novel learning approaches. As professor at Antioch and CUNY, Ucko published 
textbooks and created self-teaching A/V modules that enhanced student learning. 
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Based on these and other achievements, Ucko has been recognized through:   
¾ Presidential appointment, confirmed by the U.S. Senate, to the 15-member National 

Museum Services Board, which guides the Institute of Museum and Library Services; 
¾ Designation as a Fellow by American Assn. for the Advancement of Science; 
¾ Inclusion by The Kansas City Star among “The 150 Most Influential Kansas Citians”; 
¾ Appointment by the Assn. of Science-Technology Centers to chair its Legislative and 

Publication Committees and by the American Assn. of Museums to its Accreditation 
Visiting Committees and Honors Committee; 

¾ Citation in Who’s Who in America and other leading biographical references. 
David Ucko received his Ph.D. from M.I.T. (1972) and B.A. from Columbia College 
(1969), where he was named a Woodrow Wilson Fellow. He has completed the 
Leadership Development Program of the Center for Creative Leadership.    
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Council Agenda Item: #R16 
 
SUMMARY: 
 
Consideration of a resolution regarding certain matters pertaining to a Ground Lease at 4575 
Claire Chennault on Addison Airport between the Town, as Landlord, and Aquila Leasing, Inc., 
as Tenant (Assignor), and C. C. Hangar, L.P. (Assignee). C.C. Hangar, L.P. requests for 
Landlord approval of: (i) First Amendment to Ground Lease, (ii) Proposed Structural 
Improvements, and (iii) Creation of a Leasehold Mortgage. 
 
BACKGROUND: 
 
Aquila previously petitioned and received the City Council’s consent (# R04-043) to the 
assignment of their leasehold estate to C. C. Hangar, L. P. (Assignee). Although the actual 
conveyance of the real property is still pending, Aquila and C. C. Hangar are jointly bringing 
forth the following for council’s consideration and approval. 
 

C. C. Hangar proposes constructing structural and architectural improvements to the demised 
premises as more fully described in the Airport Director’s attached memorandum at an estimated 
cost of $350,000.  In consideration of the proposed improvements and other value given 
including a Lease Guaranty, the Assignee requests the City to agree to the First Amendment to 
the Ground Lease (summarized in attached Exhibit 2).  Among other things, the First 
Amendment to the Ground Lease extends the term of the Ground Lease an additional 96 months 
or eight years.   

C. C. Hangar also requires the creation of a leasehold mortgage subordinate to the ground lease 
to secure the financing of the leasehold acquisition and cost of constructing the improvements to 
the property.  But until the City affirms the First Amendment with the lease extension, the 
lenders are reluctant to underwrite the loan.  For this reason, C. C. Hangar is requesting the City 
to consent to the leasehold mortgage on the condition that should the lender require an estoppel 
letter, their letter must be substantially in the form of and materially the same as that which is 
presented as Exhibit 3 and; the document, in its final form, must be reviewed and approved by 
the City Attorney. 

 
RECOMMENDATION: 
 
Airport Management recommends the City consent to the structural and architectural 
improvements to the leased premises as proposed by C. C. Hangar subject to the terms and 
conditions of the proposed First Amendment to the Ground Lease.  Airport Management also 
recommends the City consent to the creation of the leasehold mortgage and authorizes the City 
Manager to execute the estoppel letter once considered acceptable by the City Attorney. 

Staff recommends approval. 
 
Attachments: Lisa Pyles  - Memorandum 
  Exhibit 1 – Map – View of subject property 
  Exhibit 2 – First Amendment & Ground Lease 
  Exhibit 3 – Estoppel Letter  
  Exhibit 4 – Proposed site plan – 4575 Claire Chennault 
  Exhibit 5 – Vigor Properties, Inc. Lease Guaranty 



#R16-2 

 
M e m o r a n d u m 

 
 
To:  Mark Acevedo, Director 

General Services - Town of Addison 
 
From:    Lisa Pyles, Airport Director 
 
Cc:  Bill Dyer, Real Estate Manager 
 
Date:  July 21, 2004 
 
Re:  Ground Lease 0080-2501 (GL 25)   

Exhibit 1: 

Exhibit 2: 

Exhibit 3: 

Exhibit 4: 

Exhibit5:  

ASSIGNOR:  AQUILA LEASING, INC. 
ASSIGNEE: C. C. HANGAR L. P.  
Assignee’s Request for Landlord’s Approval of: 

1) First Amendment to Ground Lease; 
2) Proposed Structural Improvements; 
3) Creation of a Leasehold Mortgage 

 
 

Summary of Requested Action and Recommendation by Airpor
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of and materially the same as that which is presented as Exhibit 3 and; the document, in 
its final form, must be reviewed and approved by the City Attorney. 

Airport Management recommends the City consent to the structural and architectural 
improvements to the leased premises as proposed by C. C. Hangar subject to the terms 
and conditions of the proposed First Amendment to the Ground Lease.  Airport 
Management also recommends the City consent to the creation of the leasehold mortgage 
and authorizes the City Manager to execute the estoppel letter once considered acceptable 
by the City Attorney. 

The City’s Attorney has reviewed and approved the attached documents (except for the 
estoppel letter in its final form) which are to be executed in escrow during the closing and 
conveyance of the property.  
 
Background Information 
 
The subject Ground Lease is for a certain 1.135 acres (49,461 SF) of improved land 
located at 4575 Claire Chennault. The existing improvements include an 11,000 square-
foot hangar and 5,428 square feet of enclosed office space.  The premise also includes 
approximately 15,333 square feet of shared aircraft ramp (subject to a public 
ingress/egress easement).  Please see Exhibit 1 (Location Map and Aerial View of ADS) 
detailing the location of the subject property as described. 
 
The Ground Lease was entered into by and between AATI and City as Landlord and 
Parkway Jet, Inc. as the Tenant on September 28, 1983.  The lease term commenced 
September 1, 1984 and is due to expire forty years thereafter or August 30, 2024.  On 
May 7, 1991 the Lease was assigned by Substitute Trustee’s Deed to Franklin First 
Federal Savings Bank (“Franklin”).  Franklin then assigned the Lease to Aquila Leasing 
Inc, (“Tenant”) May 13, 1993.  Aquila Leasing has entered into sell and assignment 
agreement with C. C. Hangar L. P.  The City has already consented to the assignment of 
the Ground Lease to C. C. Hangar under R04-043 on June 8, 2004. 
 
The current annual ground rental is $16,862 per year, which equates to approximately 
$.34 per square foot which is consistent with the prevailing market.  
 
Chain of the leasehold ownership is as follows: 
 

Assignor Assignee Date of Assignment 
Parkway Jet, Inc. Franklin First Federal S. B. 

by Substitute Trustee Deed 
May 7, 1991 

Franklin First Federal S. B. Aquila Leasing Company May 13, 1993 
Aquila Leasing Company  C.C. Hangar L. P.  Pending 
 



 
Summary of Current Ground Lease Terms 
 

Name of Tenant Description 
Name of Tenant Aquila Leasing Co. 
    Doing Business As Interjet 
Lease # GL67          0670-6701 
Lease Type  Ground Lease 
Other Lease Ref. or ID  
AA Survey Lot Reference Lease Tract # 67 
Property Name Aquila Leasing Co. 
Legal Address (1) 4575 Claire Chennault 
  
Primary Contact Mr. Byron Hoffman 
Contact Phone # 972-931-8889 
On-Property Address V-10 
Brief Description of Premises 1 Metal hanger w/office associated aircraft ramps 

and vehicle parking. 
       Land Area (SF) 49,461 SF ( 1.135 Acs.) 
       Building Area (SF) 16,428 
            Office 5,428 
            Hangar/Air Serv.   11,000 
            Other    
       Ramp Area (SF) 15,333 subject to shared ramp easement 
  

  
  
Lease Commencement Date 9/1/1984 
Lease Expiration Date  8/30/2024 
Current Annual Rental Rate $16,862.16 ($1,405.18/mo) 
   Rental Rate/Building Area SF $.95/SF 
   Rental Rate/ Land Area SF $.34/SF 
Lease Amendment None 
Last CPI Adjustment Date 9/1/2002. 
Next CPI Adjustment Date 9/1/2004 
Tenant’s Permitted Use of Premises including 
any Exclusivity & Restrictions: 

Section 6: Only for the sale of aircraft and aircraft 
parts, aircraft maintenance and repair, aircraft 
storage, aircraft training, aircraft charter, and aircraft 
rentals and not otherwise without written consent of 
Landlord.  
 

  
 
 
Current Status: 
 
The Ground Lease tenant is current on all rents and is in good standing with the Airport. 
 
The subject property is located along side and towards the eastern end of Taxiway Victor.  
This portion of the airport is recognized for its offering of upper scale aircraft storage and 
executive office space.  Million Air and Addison Express, two of the airport’s major 



FBOs, are located at the taxiway entrance.  Surrounding the remainder of the taxiway are 
full-service corporate and executive aviation facilities such as Mission Aire V (4400 
Westgrove), 4444 Westgrove (a mid-rise multi-tenant office and hangar building) and 
4585 Claire Chennault, a three-unit executive hangar/executive office complex.  IN 
addition, Mission Aire has plans to expand their existing complex with another 36,000 
square feet of hangar and 14,000 square feet of office space. 
 
C.C. Hangar’s proposed redevelopment and use of the subject property as a executive 
aircraft storage and hangar facility is consistent with and complements the neighboring 
properties, and is in keeping with long-term strategy plan for the Airport. 
 
The subject and its adjacent properties are encumbered with several shared ramp 
ingress/egress easements.  Generally these easements restrict the unattended parking of 
aircraft on the ramp.  The use of these properties for low-density, upper-scale aircraft 
storage is well suited in consideration of this restriction. 
 
Analysis of Leased Estate Valuation to Landlord 
 
An estimated valuation of the Landlord’s interest in the leased estate based upon the 
terms and conditions of the Ground Lease and other salient facts are as follows: 
 
Estimated remaining rent obligation over the term of the lease 1  $419,368 
 
Net Present Value (NPV) of these rental payments 2     $175,642 
Estimated value of Existing Improvements 3     $553,718 
Total estimated value of leased fee interest     $729,360 

Note 1: As of 07/14/2004 and assumes no change to lease terms, CPI increase of 3% every two years 
Note 2: Based upon 10% discount rate 
Note 3: Source is the Marshall & Swift Commercial Estimator for Commercial Property 

 
The estimated value of the improvements exceeds the present value of the remaining 
rental payments due over the term by 3.2 times. 
 
Information Regarding the Assignee 
 
C.C. Hangar L. P. is a limited partnership by and between: 

Partner     Percentage Interest 
• Vigor Properties, Inc. as the General Partner      .05% 
• Howard D. Kollinger, Limited Partner   95.00% 
• 2001 Trevor Lee Kollinger Trust, Limited Partner   2.25% 
• 2001 Matthew Bernard Kollinger Trust, Limited Partner  2.25% 

 
The stated purpose of the partnership is to “acquire by assignment the Ground Lease and 
to hold, develop, own, operate and maintain, manage, lease, and otherwise deal with the 
real property located at 4575 Claire Chennault at Addison Airport.”  Vigor Properties will 
office on the premises upon the completion of the remodeling project and will be 
responsible for the management and leasing of the facility on behalf of C. C. Hangar.  



Vigor intends to market and lease available hangar space to able Design Group I and 
selected Design Group II aircraft with a wingspan not greater than 70 feet and a vertical 
tail clearance of 25 feet. 
 
Howard D. Kollinger is Chairman of Vigor Properties, Inc., a Plano-based real estate 
development, investment and management company founded in 1992. The company 
specializes in commercial real estate development and investments.  Since its inception, 
the company has developed, bought or sold commercial properties valued in excess of 
$300,000,000. 
 
Reported Financial Condition of Assignee 
 
C. C. Hangar, L. P. is a limited partnership created specifically to acquire and to hold the 
leased premises.  For this reason, financials for this entity are not available for review.  
As a limited partnership, the general partner and limited partners are generally not 
individually liable for the performance of the partnership. 
 
In order to induce the City to execute the First Amendment to the Ground Lease, Vigor 
Properties, Inc., has offered an unconditional, irrevocable Lease Guaranty (Exhibit 5) that 
obligates Vigor to guarantee the payment and performance of the Limited Partnership 
under the Ground Lease.  
 
Description of Proposed Architectural and Structural Improvements 

 
Shortly after taking possession of the leased premises, C. C. Hangar desires to make 
certain improvements to the premises that will greatly enhance the appearance and value 
of the real property. 
 
C. C. Hangar proposes to expand the existing 11,000 square-foot hangar with 3,000 
square feet of additional clear-span hangar space.  In addition to extensive interior 
modifications and improvements to the split-level offices, a new two-story aluminum and 
glass lobby tower with elevator will be added at the southwest intersection of the existing 
office and hangar expansion.  The tower will provide added accessibility to the building, 
screening of the HVAC equipment, and will enhance the building’s drive-up appeal and 
approach from the street and Taxiway Victor. 
 
A parapet wall will be added to modify the building roofline to provide a more 
contemporary style.  The offices that overlook Taxiway Victor, the restrooms and 
common areas will all be completely refurbished as more efficient and marketable 
executive office space.  The existing and new hangar space will receive a chemical 
resistant floor coating and improved lighting throughout.  Total projected cost for all 
these improvements is anticipated to exceed $350,000. 
 
C. C. Hangar also proposes to work with the Airport to develop a landscape buffer along 
the southwest fence line between the parking area and the existing North Tie-Down ramp 
area to further enhance the property’s appeal.  C. C. Hangar also proposes building a 



monument sign along Claire Chennault at the property’s entrance as identified on the 
proposed site plan. 
 
When completed, this first-class hangar/office addition and renovation will greatly 
enhance and complement the neighboring facilities.  The proposed redevelopment is 
consistent with the Airport’s Master Plan and long-term strategic objectives for the 
Airport. 
 
Summary of the First Amendment 
 
The following are the main elements of the First Amendment to the Ground Lease 
 
1.   Tenant is to provide an As-Built survey upon completion of the improvements.  The 

As-Built survey will be made part of the Amendment and the description contained 
therein supercedes the description of the Demised Premises. 

2.   The rental rate which, at time of this Amendment, is equal to $.34 per square foot of 
land remains unchanged and subject to adjustment in accordance with the Ground 
Lease.  The next such adjustment to rent is to be made September 1, 2004. 

3.   The original forty-year term of the Ground Lease is scheduled to expire August 31, 
2024.  The First Amendment extends the term 96 months (8 years) or until August 31, 
2032, if and only if: 

a) Tenant has completed the construction of the improvements on or before August 
1, 2005. 

b) Tenant presents evidence in writing to Landlord that the construction value of the 
improvements exceeds $350,000. 

c) Tenant is not in default at time Landlord issues a letter satisfying these and other 
conditions of the Amendment. 

4.   Tenant is responsible for obtaining, at its sole cost and expense, all governmental 
licenses, permits and approvals necessary for the construction and occupancy of the 
premises. 

5.   Paragraph 9 of the Ground Lease is amended to include Landlord’s consent to the 
change of ownership or voting control of stock in excess of 51%. 

6.   Paragraph 9 of the Ground Lease is further amended to allow the Tenant to create a 
leasehold mortgage for the purpose of: i) to obtain funds for the construction of the 
improvements, ii) acquisition of the leasehold estate, iii) other construction of 
improvements to the premises approved by Landlord, iv) other purposes as approved 
by Landlord from time to time. 

7.   Insurance types and limits are modified to be consistent to current airport standards 
and give the Landlord the right to review and reasonably adjust these limits and types 
as determined necessary. 

8.   The Airport Minimum Standards and Rules and Regulations are made by reference a 
part of the Ground Lease. 



9.   The Amendment also contains language regarding indemnity and exculpation of 
Landlord and Manager, Tenant’s obligation with respect to environmental matters, 
and Landlord’s right to hold special events to reflect the City’s current standards.  

 
 
Justification and Support for the Extended Lease Term 
 
C. C. Hangar is requesting the City to agree to an eight-year extension to the Ground 
Lease.  Airport Management has reviewed C. C. Hangar’s request and have given 
consideration to the Airport’s prevailing leasing policy, the financial impact to the 
Airport, the effect the extension may have with respect to surrounding properties and 
their long-term use, and other strategic considerations set forth in the Master Plan. 
 
The City currently relies on the Revised Addison Airport Lease Policy adopted in June 
1998 by Resolution # R03-087 for its guidance on Ground Lease extension’s and 
renewals.  Section VI of the Policy provides for any new expansion of clear-span hangar 
space up to 9,999 square feet entitles the Tenant to a total of a 25-year term (remaining 
term plus extension).  The City may also grant up to a maximum of five bonus years of 
lease term for a project that, among other things, makes an exceptional contribution to 
furthering the City and the Airport’s Master Plan objectives. 
 
The current Ground Lease has a term of twenty (20) years remaining.  Under the policy, 
the Tenant qualifies for five (5) additional years because of the expanded hangar space.  
Considering the improvements will significantly enhance and upgrade the physical, 
functional and marketable appeal of the property, Airport Management and City staff find 
the proposed improvements significantly contribute to the City’s strategic plans for the 
Airport worthy of three (3) bonus years.  Consequently, the lease term is justified, under 
the policy, to be the extended eight (8) years with a total remaining term of twenty-eight 
(28) years from the date of the First Amendment to the Ground Lease. 
 
The extended term of eight (8) years is further supported when employing financial 
analyses considering the present value of the depreciated real property assets with and 
without the proposed capital improvements.  The difference in the two values represents 
the change in the Landlord’s equity position at the end of the lease term.  Provided the 
Landlord is willing to accept a comparable equity position with or without the value of 
the improvements, the Landlord is justified in extending the term of the lease, in this case 
an additional eight (8) years, as consideration to the capital improvements made. 
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Consideration is also given to what impact, if any, does the extension have on the long-
term strategic goals for the airport and land uses in the immediate area.  Under some 
circumstances, it may not be prudent for the Landlord to grant extensions or perpetuate 
current land uses when strategic plans for the area might be to the contrary.  As 
previously stated the proposed use and development by C. C. Hangar and surrounding 
properties are consistent with the long-term objectives of the Master Plan.  Airport 
Management does not foresee the requested extension to adversely impact the Airport’s 
long-term objectives.  
 
Conclusion and Recommendation of Airport Management 

 
Airport Management recommends the City consent to the structural and architectural 
improvements to the leased premises as proposed by C. C. Hangar subject to the terms 
and conditions of the proposed First Amendment to the Ground Lease.  Airport 
Management also recommends the City consent to the creation of the leasehold mortgage 
and authorizes the City Manager to execute the estoppel letter once considered acceptable 
by the City Attorney. 

 







WHEREAS, the tenant's leasehold interest in the Ground Lease was thereafter 
assigned by Franklin First Savings Bank to Aquila Leasing Company, a Texas corporation 
("Aquila") by that Assignment of Lease dated May 13, 1993 (a true and correct copy of 
which is attached hereto as Exhibit C); and  

 
WHEREAS, the Ground Lease was thereafter assigned by Aquila to C. C. Hangar, 

L. P. ("C. C. Hangar"), a Texas limited partnership by that Assignment of Lease dated 
_____________ (a true and correct copy of which is attached hereto as Exhibit D); and 

 
WHEREAS, by virtue of such conveyances and assignments, “C. C. Hangar” is the 

Tenant under the Ground Lease (and is hereinafter referred to as "Tenant"); and 
 
WHEREAS, Tenant has proposed to construct certain additional improvements on 

the Demised Premises as described herein, and in connection therewith and as consideration 
therefor Landlord and Tenant desire to amend the Ground Lease in the manner set forth 
below, contingent upon the final completion of such additional improvements and the 
approval thereof by Landlord. 

 
NOW, THEREFORE, for and in consideration of the above and foregoing 

premises, the sum of Ten and No/100 Dollars ($10.00), the terms and conditions of this 
Amendment, and other good and valuable consideration, the sufficiency of which is hereby 
acknowledged, the Town of Addison, Texas and Tenant do hereby agree as follows: 

 
Section 1. Incorporation of Premises.  The above and foregoing premises are 

true and correct and are incorporated herein and made a part hereof. 
 
Section 2. Amendments and Modifications to Ground Lease.  The Ground 

Lease is hereby amended and modified by amending certain paragraphs of the Ground 
Lease as set forth below, by stating and affirming certain terms in connection with the 
Ground Lease, and by adding additional provisions to the Ground Lease to read as follows: 

 
A. Description of Demised Premises, Survey; Rent. 

 
 1. (a) It is anticipated as of the date of execution of this Amendment that 
Tenant will be constructing upon the Demised Premises certain Improvements (as 
described below in Section 2.B. of this Amendment).  If Tenant constructs the 
Improvements in accordance herewith, upon completion of such construction (as 
evidenced by the issuance of a final certificate of occupancy for the Improvements or 
such other final certification as may be required by the Town of Addison), Tenant, at its 
sole cost, shall within thirty (30) days following the date of issuance of such final 
certificate of occupancy or other certification) procure an As-Built Survey (the “Survey”) 
of the Demised Premises, prepared by a registered surveyor duly licensed in the State of 
Texas and bearing the surveyor's seal, and which shall reflect the following: 
 

(i) A certification to the Town of Addison, Texas and to Tenant to the effect 
that 



 
(A) the Survey was made on the ground as per the field notes shown 

thereon and correctly shows the boundary lines and dimensions and 
the area of land indicated thereon and each individual parcel thereof 
indicated thereon, 

 
(B) the Survey correctly shows the location of all buildings, structures, 

and other improvements, and visible items on the Demised Premises, 
 
(C) the Survey correctly shows the location and dimensions of all alleys, 

streets, roads, rights-of-way, easements and other matters of record 
of which the surveyor has been advised or should be aware of 
affecting the Demised Premises according to the legal description in 
such easements and other matters (with instrument, book and page 
number indicated), 

 
(D) except as shown on the Survey , no portion of the Property is located 

within a special flood hazard area, there are no visible easements, 
rights-of-way, party walls, or conflicts, and there are no visible 
encroachments on adjoining premises, streets, or alley ways by any 
of said buildings, structures, or other improvements, and there are no 
visible encroachments on the Property by buildings, structures, or 
other improvements situated on adjoining premises, and 

 
(E) the distance from the nearest intersecting street and road is as shown 

on the Survey; 
 

(ii) The location of all improvements, streets, highways, sidewalks, rights-of-
ways and easements appurtenant to, traversing, adjoining or bounding the 
Demised Premises (which shall show all applicable recording data); 

 
(iii) Any encroachments on the Demised Premises and protrusions from or onto 

adjacent land; 
 
(iv) A metes and bounds description of the Demised Premises and the total acres 

and the total square feet contained therein; 
 
(v) The beginning point should be established by a monument located at the 

beginning point, or be reference to a nearby monument; 
 
(vi) The boundary line of highways and streets abutting the Demised Premises 

and the width of said highways and streets, including any proposed 
relocation, modification or widening thereof; 

 
(vii) The proximity of the Demised Premises from any nearby taxiway and its 

centerline, Airport Operating Area zones, markings or designations required 



by the Airport Director, including the latitude, longitude, site elevation 
structure height and total structure height as reported on the Federal Aviation 
Administration Form 7460 ~ Notice of Proposed Construction or Alteration; 
and 

 
(viii) Such other pertinent and salient information as may be required by Landlord. 

 
 (b) Upon the Landlord’s and Tenant’s acceptance of the Survey, it shall be 
incorporated into and made part of this Amendment as Exhibit E, and the description of 
the Demised Premises contained therein shall become and be substituted for the 
description of the Demised Premises as contained in the Ground Lease, subject, however, 
to any and all currently existing title exceptions or other matters of record, or items or 
matters which are visible or apparent from an inspection, affecting the demised premises. 
 
 2. Rent for the Demised Premises shall be in an annual amount equal to the 
product of the number of square feet of the Demised Premises (as set forth in the Survey) 
multiplied by $.3409 per square foot (as of the date of this Amendment, such annual 
amount is $16,862.16, which rent is subject to adjustment as set forth in the Ground 
Lease.  Without offset or deduction, rent shall be paid in advance in monthly installments 
on or before the first day of each calendar month, determined by dividing the annual 
rental amount by twelve (12).  Landlord and Tenant agree that the rent rate of $.3409 per 
square foot is the rent rate as adjusted in accordance with the Ground Lease since the 
commencement of the Ground Lease, and is subject to further and future adjustment as 
set forth in the Ground Lease (with the next such adjustment to be made September 1, 
2004). 

 
B. Amendment to Paragraph 3.  Paragraph 3 of the Ground Lease is hereby 

amended so that it shall hereafter read as follows: 
 

A. The term hereof shall commence on the earlier of September 1, 1984, 
or the first day of the first calendar month after Tenant completes the 
construction hereinbelow described and opens for business at the demised 
premises (the applicable date being hereinafter referred to as the 
“Commencement Date”), and shall end 480 months thereafter (subject, 
however, to the termination provisions of this Lease); provided, however, 
that any entry upon the demised premises by Tenant prior to the 
Commencement Date shall be subject to all of the terms and conditions 
hereof except that rental shall not accrue. 
 
B. Notwithstanding subparagraph A. of this Paragraph 3 and subject to 
the terms and conditions set forth below, this Lease shall be extended for an 
additional 96 months from the end of the term described in subparagraph A., 
so that this Lease shall end on August 30, 2032 (the “Lease Extension 
Period”); provided, however, that the Lease Extension Period shall become 
effective if, and only if, Tenant first fully complies with each of the 
following terms and conditions: 



 
 (i) On or before August 1, 2005: 

 
(a) Tenant shall have completed upon the demised 

premises to the Landlord’s satisfaction all of those 
certain improvements generally described as the 
Improvements attached hereto (to this Amendment) 
as Exhibit F (the “Improvements”), and including 
(without limitation) the completion of the 
construction of at least 3,000 square feet of additional 
(new) building, of which at least 3,000 square feet 
shall be clear span hangar space; and 

 
(b) Tenant shall present evidence in writing to Landlord 

(to the Landlord’s satisfaction) that the construction 
value of the said Improvements exceeds $350,000.  
Such evidence shall include, without limitation, true 
and correct copies of all receipts or other documents 
or records indicating the nature of the construction 
work performed, the cost thereof and the amount paid 
for such construction work; and 

 
(ii) Tenant shall not, at the time of the issuance of the letter 

described in subparagraph E. of this Paragraph 3, then be in 
default of any provision of this Lease beyond any applicable 
cure period. 

 
C. For purposes of subparagraph B. of this Paragraph 3, the 
Improvements shall be deemed completed upon the issuance by the Town of 
Addison, Texas of (i) a certificate of occupancy for such Improvements or 
such other certification as may be required by the Town of Addison, (ii) the 
delivery, acceptance and incorporation herein of the Survey as set forth in 
this Amendment; (iii) the issuance of a letter by Landlord stating that 
Landlord is satisfied that all such Improvements have been completed to 
Landlord's satisfaction. 
 
D. Tenant shall, prior to the construction of the Improvements or any 
other facilities or improvements on the Demised Premises, present to 
Landlord for Landlord’s review and consideration of approval, the plans and 
specifications for the construction of the Improvements or any other 
improvements or facilities.  For purposes of this subparagraph D., plans and 
specifications shall be approved by Landlord or by the Town of Addison 
City Manager’s designee.  All construction of the Improvements and any 
other facilities or improvements shall be strictly in accordance with the 
approved plans and specifications, and such construction shall be in a first 
class, workmanlike manner.  Tenant shall promptly pay and discharge all 



costs, expenses, claims for damages, liens and any and all other liabilities 
and obligations which arise in connection with any such construction. 
 
E. Upon the final completion of the Improvements and the presentation 
of evidence satisfactory to Landlord of the value of the completed 
improvements, Landlord will issue a letter to Tenant that the terms and 
conditions precedent to the Lease Extension Period as stated above have 
been fulfilled, and the Lease Extension Period shall thereafter be in effect.  
Such letter or letters shall be attached to and shall be made a part of this First 
Amendment amending the Ground Lease.  In the event the Improvements 
are not completed in accordance herewith, this Lease shall not be extended 
for the Lease Extension Period.” 
 
C. Amendment to Paragraph 6.  Paragraph 6 is hereby amended so that it shall 

hereafter read as follows: 
 
6. Use of Demised Premises and Construction of Improvements: The 
demised premises shall be used and occupied by Tenant only for the 
following purposes: sale of aircraft and aircraft parts; aircraft maintenance 
and repair, aircraft storage; aircraft training; aircraft charter; aircraft rentals; 
and not otherwise without the prior written consent of Landlord. 
 
In connection with such use and occupancy, Tenant intends to construct 
upon the Demised Premises the improvements depicted in the plans and 
specifications. 
 

1 - Metal hangar 100' x 110' w/20'x100' office with 
associated aircraft ramps and vehicle parking. Addison 
Airport must approve construction prints prior to 
construction. 

 
As set forth above in Paragraph 3 of this Lease, Tenant further intends to 
construct the Improvements (as generally described in Exhibit F attached to 
this First Amendment to the Ground Lease) in accordance with the terms of 
this Lease (as amended by the First Amendment to Ground Lease).  All 
construction shall be strictly in accordance with plans and specifications 
submitted by Tenant to Landlord for Landlords’ review and consideration of 
approval, and such construction shall be performed in a first class, 
workmanlike manner and in compliance with all applicable building codes, 
standards, ordinances, rules, and regulations.  Tenant agrees to promptly pay 
and discharge all costs, expenses, claims for damages, liens and any and all 
other liabilities and obligations which arise in connection with such 
construction.  Except as provided for in this Lease, Tenant may not 
construct, locate, install, place or erect any other improvements upon the 
Leased Premises without the prior written consent of Landlord.  It is 
expressly understood and agreed that Tenant’s construction of any building 



or other improvements (including, without limitation, the Improvements) 
shall include the finish-out of such building and improvements in accordance 
with the plans and specifications for the finish-out of the building or other 
improvements as agreed by Landlord and Tenant.  Landlord’s approval of 
any plans and specifications does not impose on Landlord any responsibility 
whatsoever, including, without limitation, any responsibility for the 
conformance of the plans and specifications with any governmental 
regulations, building codes, and the like, for which Tenant and its contractors 
shall have full and complete responsibility. 
 
D. Amendment to Paragraph 7.  Paragraph 7 is hereby amended so that it shall 

hereafter read as follows: 
 
7. Acceptance of Demised Premises: Tenant acknowledges that Tenant 
has fully inspected the demised premises and accepts the demised premises 
as suitable for the purpose for which the same are leased in their present 
condition “AS IS, WHERE IS” and with all faults and defects, whether 
known or unknown to either Landlord or Tenant and without representation 
or warranty of any kind from Landlord as to the status or condition thereof, 
and further the Ground Lease is subject to any and all currently existing title 
exceptions or other matters of record or visible or apparent from an 
inspection affecting the demised premises.  Without limiting the foregoing, 
THERE IS NO WARRANTY, EXPRESS OR IMPLIED, OF 
SUITABILITY, MERCHANTABILITY, and HABITABILITY, OR 
FITNESS FOR ANY PARTICULAR PURPOSE GIVEN IN 
CONNECTION WITH THIS LEASE. 
 
E. Amendment to Paragraph 8.  Paragraph 8 is hereby amended so that it shall 

hereafter read as follows: 
 
8. Securing Governmental Approvals and Compliance with Law. 
 
A. Tenant at Tenant’s sole cost and expense shall obtain any and all 
governmental licenses, permits and approvals necessary for the construction 
of improvements and for the use and occupancy of the demised premises.  
This Lease is subject to and Tenant shall comply at all times with all laws, 
ordinances, rules, regulations, directives, permits, or standards of any 
governmental authority, entity, or agency (including, without limitation, the 
Town of Addison, Texas, the Federal Aviation Administration, the Texas 
Department of Transportation, the United States Environmental Protection 
Agency, and the Texas Commission on Environmental Quality) applicable 
or related to, whether directly or indirectly, the use and occupation of the 
demised premises and whether in existence or hereafter enacted, adopted or 
imposed, and Tenant shall promptly comply with all governmental orders 
and directives for the correction, prevention and abatement of nuisances in or 
upon, or connected with the demised premises, all at Tenant’s sole cost and 



expense, and shall comply with and be subject to (and this Lease is made and 
entered into subject to) any and all grant agreements or grant assurances now 
existing or as hereafter agreed to, adopted or imposed. 

 
Tenant agrees that any construction or modification of improvements on the 
demised premises will comply with all standards and rules published by the 
Landlord or by any person or entity authorized by Landlord to manage 
and/or operate the Airport (“Airport Manager”), including, but not limited to, 
the Airport’s published “Construction/Maintenance Standards and 
Specifications,” will comply with the Town of Addison building codes and 
zoning requirements or any other laws, ordinances, permits, rules, 
regulations, or policies of the Town of Addison, Texas, and will meet or 
exceed all applicable State and Federal standards, permits, laws, rules, or 
regulations.  Tenant recognizes that the referenced 
Construction/Maintenance Standards and Specifications, Town of Addison 
building codes and zoning requirements and other laws, ordinances, permits, 
rules, regulations or policies, and all applicable State and Federal standards, 
laws, rules, or regulations may be modified or amended from time to time 
and that compliance will be measured by such standards in effect at the time 
of a particular construction or modification of improvements.  Tenant will 
properly and timely submit to the Federal Aviation Administration (“FAA”), 
the Texas Department of Transportation (TXDOT), and any other 
governmental entity or agency having jurisdiction regarding or related to 
Addison Airport, a Notice of Proposed Construction, when and as required.  
Tenant further agrees that the Landlord shall be authorized at all times 
during any project of construction to enter upon the demised premises, and 
all parts thereof, in order to observe the performance of such construction, 
and Tenant agrees to provide the Landlord a construction schedule setting 
out the time of commencement, final completion and completion of 
significant elements of the construction, which schedule shall be delivered to 
Landlord prior to the start of any construction project on the demised 
premises.  Failure of Tenant to observe and comply with the requirements of 
this Section 8 shall be an Event of Default. 
 
B. Tenant shall comply with noise abatement standards at the Airport at 
all times and shall notify any aircraft operator using any portion of the 
demised premises of such standards. 
 
F. Amendments to Paragraph 9.  Paragraph 9, subparagraphs A., B. 

and E. of the Ground Lease are hereby amended so that they shall hereafter read 
as follows: 

“A. Without the prior written consent of Landlord, Tenant shall have no 
power to and may not assign, sell, pledge, transfer, or otherwise convey 
(together, “assign” or “assignment”) this Lease or any rights or obligations 
of Tenant hereunder (except to a leasehold mortgagee as hereinbelow 
provided and in accordance with all of the terms and conditions of this 



Lease) or sublet the whole or any part of the demised premises, and any such 
assignment or any subletting shall be null and void and a cause for 
immediate termination of this Lease by Landlord.  For purposes hereof, an 
assignment will be deemed to occur if the person or persons who own or 
have voting control of 51% or more of Tenant on the date of the First 
Amendment to Ground Lease cease to own or have voting control of 51% or 
more of Tenant at any time during the Term; Tenant shall provide to 
Landlord from time to time, as requested by Landlord and in a form 
acceptable to Landlord, a written certification as to the ownership of voting 
securities or voting control of Sublessee.  For purposes hereof, "control" 
means the possession, directly or indirectly, of the power to direct or cause 
the direction of the management and policies of an entity, whether through 
ownership of voting securities or partnership interests, by contract, or 
otherwise.  Any assignment or any subletting shall be expressly subject to all 
the terms and provisions of this Lease, including the provisions of Paragraph 
6 pertaining to the use of the demised premises.  In the event of any 
assignment or any subletting, Tenant shall not assign Tenant’s rights 
hereunder or sublet the demised premises without first obtaining a written 
agreement from each such assignee or sublessee whereby each such assignee 
or sublessee agrees to be bound by the terms and provisions of this Lease 
(and Tenant shall provide a copy of such written agreement to Landlord).  
No such assignment or subletting shall constitute a novation.  In the event of 
the occurrence of an event of default while the demised premises are 
assigned or sublet, Landlord, in addition to any other remedies provided 
herein or by law, may at Landlord’s option, collect directly from such 
assignee or subtenant all rents becoming due under such assignment or 
subletting and apply such rent against any sums due to Landlord hereunder.  
No direct collection by Landlord from any such assignee, transferee, 
pledgee, or person or entity to whom this Lease is otherwise conveyed or to 
such subtenant shall release Tenant from the payment or performance of 
Tenant’s obligations hereunder.  Tenant shall provide to Landlord the names 
and addresses of any subtenants and the make, model, aircraft type and “N” 
number of any aircraft stored or located on or in the demised premises. 
 
  
B. Tenant shall have the right to mortgage the leasehold estate of Tenant 
created hereby in order to secure a mortgage loan for the purpose of (i) 
obtaining funds for the construction of the improvements described in 
Paragraph 6, or (ii) for acquisition of leasehold estate and improvements of 
(iii) other construction upon the demised premises approved from time to 
time by Landlord in writing, or (iv) for other purposes which may be 
approved from time to time by Landlord in writing.  In the event that Tenant, 
pursuant to mortgages or deeds of trust, mortgages the leasehold estate of 
Tenant created hereby, the leasehold mortgagee shall in no event become 
personally liable to perform the obligations of Tenant under this Lease unless 
and until said mortgagee becomes the owner of the leasehold estate pursuant 



to foreclosure, transfer in lieu of foreclosure, or otherwise, and thereafter 
said leasehold mortgagee shall remain liable for such obligations only so 
long as such mortgagee remains the owner of the leasehold estate.  
Notwithstanding the foregoing, it is specifically understood and agreed that 
no such mortgaging by Tenant and/or any actions taken pursuant to the terms 
of such mortgage shall ever relieve Tenant of Tenant’s obligation to pay the 
rental due hereunder and otherwise fully perform the terms and conditions of 
this Lease. 
 
E. Landlord further agrees to execute and deliver to any proposed 
leasehold mortgagee of Tenant a “Non-Disturbance Agreement” wherein 
Landlord agrees that Landlord will (i) recognize such mortgagee and its 
successors and assigns after foreclosure, or transfer in lieu of foreclosure, as 
Tenant hereunder, and (ii) continue to perform all of Landlord’s obligations 
hereunder so long as such mortgagee or its successors and assigns performs 
all of the obligations of Tenant hereunder; provided, however, that 
notwithstanding the foregoing or any other provision of this Lease, such 
mortgagee shall and does not have the right and shall and does not have the 
power to assign, sell, transfer, pledge or otherwise convey this Lease or 
sublet the whole or any part of the Demised Premises without the prior 
written approval of the Landlord, and any such assignment, sale, transfer, 
pledge or other conveyance and any such subletting shall be null and void 
and a cause for immediate termination of this Lease by Landlord, it being the 
intent of this provision that such mortgagee shall have no greater right to 
assign, pledge, transfer or otherwise convey this Lease, or to sublet the 
Demised Premises (or any portion thereof), or to use the demised premises, 
than the Tenant has.  Landlord also agrees to reasonably consider the 
execution and delivery to such proposed leasehold mortgagee of any other 
documents which such proposed leasehold mortgagee may reasonably 
request concerning the mortgaging by Tenant of the leasehold estate created 
hereby; provided, however, that Landlord shall never be required to 
subordinate Landlord’s interest in the demised premises to the mortgage of 
such proposed leasehold mortgage. 
 

 G. Amendment to Paragraph 10.  Paragraph 10 of the Ground Lease is hereby 
amended so that it shall hereafter read as follows: 

 
10. Property Taxes and Assessments: Tenant shall pay, before they 
become delinquent, any and all property taxes or assessments, and any other 
governmental charges, fees or expenses, levied or assessed on any 
improvements on the demised premises, the personal property and fixtures 
on the demised premises, and, if applicable, upon the leasehold estate of 
Tenant created hereby.  Upon the request of Landlord, Tenant shall from 
time to time furnish to Landlord “paid receipts” or other written evidence 
that all such taxes have been paid by Tenant. 
 



 H. Amendment to Paragraph 11.  Paragraph 11, subparagraph A. of the 
Ground Lease is hereby amended so that it shall hereafter read as follows: 
 

11. Maintenance and Repair of Demised Premises: 

A. Tenant shall, throughout the term hereof, maintain in good repair and 
in a first class condition (in accordance with, among other things, any 
construction and/or maintenance standards and specification established by 
Landlord or Manager and all applicable ordinances, rules, regulations, 
standards, and permits of the Town of Addison, Texas) all the demised 
premises and all fixtures, equipment and personal property on the demised 
premises and keep them free from waste or nuisance and, at the expiration or 
termination of this Lease, deliver up the demised premises clean and free of 
trash and in good repair and condition, with all fixtures and equipment 
situated in the demised premises in good working order, reasonable wear and 
tear excepted. 
 

 I. Amendment to Paragraph 13.  Paragraph 13 of the Ground Lease is hereby 
amended so that it shall hereafter read as follows: 

 
13. Insurance:  Tenant shall during the term hereof maintain at Tenant’s 
sole cost and expense insurance relating to the demised premises as follows: 
 
 (i) Insurance against loss or damage to improvements by fire, 
lightning, and all other risks from time to time included under standard 
extended coverage policies, and sprinkler, vandalism and malicious 
mischief, all in amounts sufficient to prevent Landlord or Tenant from 
becoming co-insurers of any loss under the applicable policies but in any 
event in amounts not less than one hundred percent (100%) of the full 
insurable value of the demised premises and any and all improvements 
thereon.  The term “full insurable value” as used herein means actual 
replacement value at the time of such loss.  Upon request, such replacement 
value shall be determined by a qualified appraiser, a copy of whose findings 
shall be submitted to Landlord, and, therefore, proper adjustment in the 
limits of insurance coverage shall be effected. 
 
 (ii) Commercial General Liability insurance against claims for 
bodily injury, death or property damage or destruction occurring on, in or 
about the demised premises, with limits of liability of not less than 
$2,000,000.00 for each occurrence, CSL/$4,000,000.00 general aggregate.  
Coverage must include contractual liability. 
 
 (iii) Statutory limits of workers compensation insurance and 
employer’s liability with limits of liability of not less than $1,000,000.00 
each-occurrence each accident/$1,000,000.00 by disease each-
occurrence/$1,000,000.00 by disease aggregate. 
 



 (iv) If applicable, boiler and pressure vessel insurance on all 
steam boilers, parts thereof and appurtenances attached or connected thereto 
which by reason of their use or existence are capable of bursting, erupting, 
collapsing, imploding or exploding, in the minimum amount of $500,000.00 
for damage to or destruction of property resulting from such perils. 
 
 (v) Such other insurance on improvements in such amounts and 
against such other insurable hazard which at the time are commonly obtained 
in the case of property similar to such improvements. 
 
 (vi) Hangarkeepers Legal Liability insurance, at limits of 
$1,000,000.00 per-occurrence is required if Tenant is engaged in 
maintenance, repair, or servicing of aircraft belonging to a third-party, or if 
Tenant is otherwise involved in any operation in which Tenant has care, 
custody, or control of an aircraft that belongs to a third-party. 
 
 (vii) During any period of construction, a Builder’s Risk 
Completed Value policy with an all risks endorsement. 
 
 (viii) Aircraft liability insurance against third party bodily injury or 
death and property damage or destruction at minimum limits required by 
regulatory agencies having jurisdiction at the Airport and which are 
acceptable to Landlord, but in any event not less than $1,000,000.00 each 
occurrence (applies to the ownership, operation or use of aircraft by Tenant 
or any subtenant). 
 
All such policies of insurance shall (i) be issued by insurance companies 
acceptable to Landlord and authorized to do business in Texas and in the 
standard form approved by the Texas Department of Insurance, (ii) name the 
Town of Addison, Texas, and Manager and their respective officials, 
officers, employees and agents as additional insureds or loss payees, as the 
case may be, (iii) in all liability policies, provide that such policies are 
primary insurance to any other insurance available to the additional insureds, 
with respect to any claims arising out of activities conducted hereunder, (iv) 
contain a waiver of subrogation endorsement in favor of the Town of 
Addison, Texas, and (v) provide for at least thirty (30) days written notice to 
the Town of Addison, Texas prior to cancellation, non-renewal or material 
modification which affects this Lease.  Certificates of insurance (together 
with the declaration page of such policies, along with the endorsement 
naming the Town of Addison, Texas and the Manager as an additional 
insured), satisfactory to Landlord, evidencing all coverage above, shall be 
promptly delivered to Landlord and updated as may be appropriate, with 
complete copies of such policies furnished to the Landlord upon request.  
Landlord reserves the right to review the insurance requirements contained 
herein and to reasonably adjust coverages and limits when deemed necessary 
and prudent by Landlord. 



 
 J. Amendment to Paragraph 18.  Paragraph 18 of the Ground Lease is hereby 
amended so that it shall hereafter read as follows: 
 

18. Airport Minimum Standards and Rules and Regulations:   
 
A. Landlord has adopted Minimum Standards for all operators at the 
Airport (hereinafter referred to as the “Minimum Standards”) which shall 
govern Tenant in the use of the demised premises and all common facilities, 
a copy of which has been furnished to Tenant.  The Minimum Standards are 
incorporated by reference as if written verbatim herein, and Tenant agrees to 
comply fully at all times with the Minimum Standards.  Landlord shall have 
the right to amend, modify and alter the Minimum Standards from time to 
time for the purpose of assuring the safety, welfare and convenience of 
Landlord, Tenant and all other tenants and customers of the Airport. 
 
B. Landlord has adopted Rules and Regulations (hereinafter referred to 
as the “Rules and Regulations”) which shall govern Tenant in the use of the 
demised premises and all common facilities, a copy of which has been 
furnished to Tenant.  The Rules and Regulations are incorporated by 
reference as if written verbatim herein, and Tenant agrees to comply fully at 
all times with the Rules and Regulations.  Landlord shall have the right to 
amend, modify and alter the Rules and Regulations from time to time for the 
purpose of assuring the safety, welfare and convenience of Landlord, Tenant 
and all other tenants and customers of the Airport. 

 
 K. Amendment to Paragraph 19.  Paragraph 19 of the Ground Lease is hereby 
amended so that it shall hereafter read as follows: 

 
19. Signs and Equipment.  After first securing Landlord’s approval, 
Tenant shall have the right from time to time to install signs depicting 
Tenant’s name and operate radio, communications, meteorological, aerial 
navigation and other equipment and facilities in or on the demised premises 
that may be reasonably necessary for the operation of Tenant’s business, 
provided such signs and equipment are installed and maintained in 
compliance with all applicable governmental laws, rules, and regulations, 
including without limitation the Town of Addison’s sign ordinance, and do 
not interfere with the operation of any navigation facilities or Airport 
communications (including, without limitation, navigation facilities or 
Airport communications used or operated by the Federal Aviation 
Administration). 
 

 L. Amendment to Paragraph 21.  Paragraph 21 of the Ground Lease is hereby 
amended so that it shall hereafter read as follows: 
 

21. Indemnity and Exculpation. 



 
A. LANDLORD AND MANAGER, AND LANDLORD’S AND 
MANAGER’S OFFICIALS, OFFICERS, EMPLOYEES AND 
AGENTS (BOTH IN THEIR OFFICIAL AND PRIVATE 
CAPACITIES) SHALL NOT BE LIABLE TO TENANT OR TO 
TENANT’S EMPLOYEES, AGENTS, SERVANTS, CUSTOMERS, 
INVITEES, SUBTENANTS, LICENSEES, CONCESSIONAIRES, 
CONTRACTORS, SUBCONTRACTORS, OR TO ANY OTHER 
PERSON WHOMSOEVER, FOR ANY DEATH OR INJURY TO 
PERSONS OR DAMAGE TO OR DESTRUCTION OF PROPERTY 
OR ANY OTHER HARM ON OR ABOUT THE DEMISED 
PREMISES OR ANY ADJACENT AREA OWNED BY LANDLORD 
CAUSED BY OR RESULTING FROM ANY ACT OR OMISSION OF 
TENANT, TENANT’S EMPLOYEES, AGENTS, SERVANTS, 
CUSTOMERS, INVITEES, SUBTENANTS, LICENSEES, 
CONCESSIONAIRES, CONTRACTORS, SUBCONTRACTORS, OR 
ANY OTHER PERSON ENTERING THE DEMISED PREMISES 
UNDER EXPRESS OR IMPLIED INVITATION OF TENANT, OR 
ARISING OUT OF THE USE OR OCCUPATION OF THE 
DEMISED PREMISES BY TENANT, ITS EMPLOYEES, AGENTS, 
SERVANTS, CUSTOMERS, INVITEES, SUBTENANTS, 
LICENSEES, CONCESSIONAIRES, CONTRACTORS, OR 
SUBCONTRACTORS AND/OR THE CONDUCT OF TENANT’S 
BUSINESS THEREON, OR ARISING OUT OF ANY BREACH OR 
DEFAULT BY TENANT IN THE PERFORMANCE OF TENANT’S 
OBLIGATIONS HEREUNDER; AND TENANT HEREBY AGREES 
TO AND SHALL DEFEND AND INDEMNIFY LANDLORD AND 
MANAGER, AND LANDLORD’S AND MANAGER’S RESPECTIVE 
OFFICIALS, OFFICERS, EMPLOYEES AND AGENTS AGAINST, 
AND HOLD LANDLORD AND MANAGER, AND LANDLORD’S 
AND MANAGER’S RESPECTIVE OFFICIALS, OFFICERS, 
EMPLOYEES AND AGENTS HARMLESS FROM ANY AND ALL 
LIABILITY, DAMAGES, COSTS, PENALTIES, LOSS, EXPENSE 
OR CLAIMS ARISING OUT OF SUCH DAMAGE, DESTRUCTION, 
INJURY, DEATH OR HARM. 
 
B. TENANT AGREES TO AND SHALL DEFEND (WITH 
COUNSEL ACCEPTABLE TO LANDLORD) AND INDEMNIFY 
LANDLORD AND MANAGER, AND LANDLORD’S AND 
MANAGER’S RESPECTIVE OFFICIALS, OFFICERS, 
EMPLOYEES AND AGENTS (BOTH IN THEIR OFFICIAL AND 
PRIVATE CAPACITIES) (TOGETHER, FOR PURPOSES OF THIS 
SUBPARAGRAPH, “INDEMNIFIED PERSONS”) AGAINST, AND 
HOLD THE INDEMNIFIED PERSONS HARMLESS FROM, ANY 
AND ALL CLAIMS, ACTIONS, CAUSES OF ACTION, DEMANDS, 
LOSSES, HARM, DAMAGES, PENALTIES, LIABILITY, 



EXPENSES, LAWSUITS, JUDGMENTS, COSTS, AND FEES 
(INCLUDING REASONABLE ATTORNEY FEES AND COURT 
COSTS) ("DAMAGES"), ASSERTED BY ANY PERSON OR 
ENTITY ON ACCOUNT OF OR FOR ANY INJURY TO OR THE 
DEATH OF ANY PERSON, OR ANY DAMAGE TO OR 
DESTRUCTION OF ANY PROPERTY, OR ANY OTHER HARM 
FOR WHICH DAMAGES OR ANY OTHER FORM OF RECOVERY 
IS SOUGHT (WHETHER AT LAW OR IN EQUITY), RESULTING 
FROM, BASED UPON, OR ARISING OUT OF, IN WHOLE OR IN 
PART, ANY CONDITION OF THE DEMISED PREMISES OR ANY 
ACT OR OMISSION OF TENANT, ITS OFFICERS, EMPLOYEES, 
AGENTS, ENGINEERS, CONSULTANTS, CONTRACTORS, 
SUBCONTRACTORS, INVITEES, OR ANY PERSON OR ENTITY 
DIRECTLY OR INDIRECTLY EMPLOYED BY OR ACTING 
UNDER TENANT, UNDER, IN CONNECTION WITH, OR IN THE 
PERFORMANCE OF, THIS LEASE, INCLUDING ALL DAMAGES 
CAUSED BY THE INDEMNIFIED PERSON'S OWN NEGLIGENCE, 
OR CONDUCT THAT MAY OR DOES EXPOSE AN INDEMNITEE 
TO STRICT LIABILITY UNDER ANY LEGAL THEORY, EXCEPT 
AS SPECIFICALLY LIMITED HEREIN, EXCEPTING ONLY THAT 
TENANT SHALL NOT BE OBLIGATED TO SO DEFEND, 
INDEMNIFY AND HOLD HARMLESS LANDLORD AND 
MANAGER IF SUCH DAMAGES, INJURY OR HARM IS DUE TO 
THE SOLE NEGLIGENCE OF LANDLORD OR MANAGER. 
 
C. LANDLORD AND MANAGER, AND LANDLORD’S AND 
MANAGER’S OFFICIALS, OFFICERS, AGENTS AND 
EMPLOYEES (BOTH IN THEIR OFFICIAL AND PRIVATE 
CAPACITIES) SHALL BE DEFENDED, INDEMNIFIED AND HELD 
HARMLESS BY AND NOT BE LIABLE TO TENANT FOR ANY 
DEATH OR INJURY TO ANY PERSON OR PERSONS OR 
DAMAGE TO OR DESTRUCTION OF PROPERTY OF ANY KIND 
RESULTING FROM THE DEMISED PREMISES BECOMING OUT 
OF REPAIR OR BY DEFECT IN OR FAILURE OF EQUIPMENT, 
PIPES, OR WIRING, OR BROKEN GLASS, OR BY THE BACKING 
UP OF DRAINS, OR BY GAS, WATER, STEAM, ELECTRICITY OR 
OIL LEAKING, ESCAPING OR FLOWING INTO THE DEMISED 
PREMISES, REGARDLESS OF THE SOURCE, OR BY DAMPNESS 
OR BY FIRE, EXPLOSION, FALLING PLASTER OR CEILING OR 
FOR ANY OTHER REASON WHATSOEVER.  LANDLORD AND 
MANAGER, AND LANDLORD’S AND MANAGER’S OFFICIALS, 
OFFICERS, AGENTS AND EMPLOYEES, SHALL NOT BE LIABLE 
TO TENANT FOR ANY LOSS OR DAMAGE THAT MAY BE 
OCCASIONED BY OR THROUGH THE ACTS OR OMISSIONS OF 
OTHER TENANTS OF LANDLORD OR CAUSED BY 
OPERATIONS IN CONSTRUCTION OF ANY PRIVATE, PUBLIC 



OR QUASI-PUBLIC WORK, OR OF ANY OTHER PERSONS 
WHOMSOEVER, EXCEPTING ONLY THE DULY AUTHORIZED 
AND RESPECTIVE AGENTS AND EMPLOYEES OF LANDLORD 
OR MANAGER, AS THE CASE MAY BE. 
 
D. THE PROVISIONS OF THIS SECTION 21 SHALL SURVIVE 
THE EXPIRATION OR TERMINATION OF THIS LEASE. 

 
 M. Addition of Paragraph 21.1.  A new Paragraph 21.1 is hereby inserted and 
made a part of the Ground Lease to read as follows: 
 

Section 21.1. Environmental Compliance. 
 
A. Tenant shall not install, store, use, treat, transport, discharge or 
dispose (or permit or acquiesce in the installation, storage, use, treatment, 
transportation, discharge or disposal by Tenant, its agents, employees, 
invitees, contractors, subcontractors, independent contractors, or subtenants) 
on the demised premises or any portion of the common facilities (described 
in Paragraph 17), any:  (a) asbestos in any form; (b) urea formaldehyde foam 
insulation; (c) transformers or other equipment which contain dielectric fluid 
containing levels of polychlorinated biphenyls in excess of 50 parts per 
million; or (d) any other chemical, material, air pollutant, toxic pollutant, 
waste, or substance which is regulated as toxic or hazardous or exposure to 
which is prohibited, limited or regulated by the Resource Conservation 
Recovery Act (42 U.S.C. §6901, et seq., as amended or superseded), the 
Comprehensive and Environmental Response Compensation and Liability 
Act (42 U.S.C. §9601, et seq, as amended or superseded), the Hazardous 
Materials Transportation Act, the Toxic Substances Control Act, the Clean 
Air Act, and/or the Clean Water Act or any other federal, state, county, 
regional, local or other governmental authority law, rule, regulation, 
standard, permit, directive or policy, or which, even if not so regulated may 
or could pose a hazard to the health and safety of the occupants of the 
demised premises and/or any portions of the common facilities, and which is 
either:  (i) in amounts in excess of that permitted or deemed safe under 
applicable law; or (ii) in any manner prohibited or deemed unsafe under 
applicable law.  (The substances referred to in (a), (b), (c) or (d) are 
collectively referred to hereinafter as “Hazardous Materials”). 
 
B. TENANT SHALL, AT TENANT’S OWN EXPENSE, COMPLY 
WITH ANY PRESENTLY EXISTING OR HEREAFTER ENACTED 
LAWS, RULES, REGULATIONS, STANDARDS, DIRECTIVES, 
PERMITS, OR NOTICES RELATING TO HAZARDOUS 
MATERIALS (COLLECTIVELY, “CLEANUP LAWS”).  IN 
FURTHERANCE AND NOT IN LIMITATION OF THE 
FOREGOING, TENANT SHALL, AT TENANT’S OWN EXPENSE, 
MAKE ALL SUBMISSIONS TO, PROVIDE ALL INFORMATION 



TO, AND COMPLY WITH ALL REQUIREMENTS OF THE 
APPROPRIATE GOVERNMENTAL AUTHORITY (THE 
“AUTHORITY”) UNDER THE CLEANUP LAWS.  SHOULD ANY 
AUTHORITY REQUIRE THAT A CLEANUP PLAN BE PREPARED 
AND THAT A CLEANUP BE UNDERTAKEN BECAUSE OF THE 
EXISTENCE OF HAZARDOUS MATERIALS WHICH WERE 
INSTALLED, STORED, USED, TREATED, TRANSPORTED, 
DISPOSED OF OR DISCHARGED ON THE DEMISED PREMISES 
AND/OR ANY PORTION OF THE COMMON FACILITIES (AS 
DESCRIBED IN PARAGRAPH 17) BY TENANT, TENANT’S 
OFFICERS, REPRESENTATIVES, AGENTS, EMPLOYEES, 
INVITEES, LICENSEES, CUSTOMERS, CONCESSIONAIRES, 
CONTRACTORS, SUBCONTRACTORS, ANY PERSON ACTING 
BY OR UNDER THE AUTHORITY OR WITH THE PERMISSION 
OF TENANT, SUBTENANTS, OR ANY OTHER PERSON 
ENTERING THE DEMISED PREMISES UNDER EXPRESS OR 
IMPLIED INVITATION OF TENANT DURING THE TERM OF 
THIS LEASE, TENANT SHALL, AT TENANT’S OWN COST AND 
EXPENSE, PREPARE AND SUBMIT THE REQUIRED PLANS AND 
FINANCIAL ASSURANCES AND CARRY OUT THE APPROVED 
PLANS IN ACCORDANCE WITH SUCH CLEANUP LAWS AND 
TO LANDLORD’S SATISFACTION.  AT NO EXPENSE TO 
LANDLORD, TENANT SHALL PROMPTLY PROVIDE ALL 
INFORMATION REQUESTED BY LANDLORD FOR 
PREPARATION OF AFFIDAVITS OR OTHER DOCUMENTS 
REQUIRED BY LANDLORD TO DETERMINE THE 
APPLICABILITY OF THE CLEANUP LAWS TO THE DEMISED 
PREMISES AND/OR ANY PORTION OF THE COMMON 
FACILITIES, AS THE CASE MAY BE, AND SHALL SIGN THE 
AFFIDAVITS PROMPTLY WHEN REQUESTED TO DO SO BY 
LANDLORD.  TENANT SHALL INDEMNIFY, DEFEND, SAVE AND 
HOLD HARMLESS LANDLORD AND MANAGER, AND 
LANDLORD’S AND MANAGER’S OFFICIALS, OFFICERS, 
AGENTS AND EMPLOYEES (BOTH IN THEIR OFFICIAL AND 
PRIVATE CAPACITIES) FROM AND AGAINST, AND 
REIMBURSE LANDLORD FOR, ANY AND ALL OBLIGATIONS, 
DAMAGES, INJUNCTIONS, FINES, PENALTIES, DEMANDS, 
CLAIMS, COSTS, EXPENSES, ACTIONS, LIABILITIES, SUITS, 
PROCEEDINGS AND LOSSES OF WHATEVER NATURE 
(INCLUDING, WITHOUT LIMITATION, ATTORNEYS’ FEES AND 
COURT COSTS), AND ALL CLEANUP OR REMOVAL COSTS 
AND ALL ACTIONS OF ANY KIND ARISING OUT OF OR IN ANY 
WAY CONNECTED WITH THE INSTALLATION, STORAGE, USE, 
TREATMENT, TRANSPORTING, DISPOSAL OR DISCHARGE OF 
HAZARDOUS MATERIALS IN OR ON THE DEMISED PREMISES 
AND/OR ANY PORTION OF THE COMMON FACILITIES BY 



TENANT, TENANT’S OFFICERS, REPRESENTATIVES, AGENTS, 
EMPLOYEES, INVITEES, LICENSEES, CUSTOMERS, 
CONCESSIONAIRES, CONTRACTORS, SUBCONTRACTORS, 
ANY PERSON ACTING BY OR UNDER THE AUTHORITY OR 
WITH THE PERMISSION OF TENANT, SUBTENANTS, OR ANY 
OTHER PERSON ENTERING THE DEMISED PREMISES UNDER 
EXPRESS OR IMPLIED INVITATION OF TENANT DURING THE 
LEASE TERM; AND FROM ALL FINES, SUITS, PROCEDURES, 
CLAIMS AND ACTIONS OF ANY KIND ARISING OUT OF 
TENANT’S (OR TENANT’S OFFICERS, REPRESENTATIVES, 
AGENTS, EMPLOYEES, INVITEES, LICENSEES, CUSTOMERS, 
CONCESSIONAIRES, CONTRACTORS, SUBCONTRACTORS, 
ANY PERSON ACTING BY OR UNDER THE AUTHORITY OR 
WITH THE PERMISSION OF TENANT, SUBTENANTS, OR ANY 
OTHER PERSON ENTERING THE DEMISED PREMISES UNDER 
EXPRESS OR IMPLIED INVITATION OF TENANT) FAILURE TO 
PROVIDE ALL INFORMATION, MAKE ALL SUBMISSIONS AND 
TAKE ALL STEPS REQUIRED BY THE AUTHORITY UNDER 
THE CLEANUP LAWS OR ANY OTHER LAW 
(ENVIRONMENTAL OR OTHERWISE).  TENANT’S 
OBLIGATIONS AND LIABILITIES UNDER THIS 
SUBPARAGRAPH SHALL CONTINUE (AND SURVIVE THE 
TERMINATION OR EXPIRATION OF THIS LEASE) SO LONG AS 
THERE MAY BE HAZARDOUS MATERIALS AT THE DEMISED 
PREMISES AND/OR ANY PORTION OF THE COMMON 
FACILITIES, THAT WERE INSTALLED, STORED, USED, 
TREATED, TRANSPORTED, DISPOSED OF OR DISCHARGED 
DURING THE LEASE TERM BY TENANT, OR TENANT’S 
OFFICERS, REPRESENTATIVES, AGENTS, EMPLOYEES, 
INVITEES, LICENSEES, CUSTOMERS, CONCESSIONAIRES, 
CONTRACTORS, SUBCONTRACTORS, ANY PERSON ACTING 
BY OR UNDER THE AUTHORITY OR WITH THE PERMISSION 
OF TENANT, SUBTENANTS, OR ANY OTHER PERSON 
ENTERING THE DEMISED PREMISES UNDER EXPRESS OR 
IMPLIED INVITATION OF TENANT.  IN ADDITION TO AND NOT 
IN LIMITATION OF LANDLORD’S OTHER RIGHTS AND 
REMEDIES, TENANT’S FAILURE TO ABIDE BY THE TERMS OF 
THIS SECTION SHALL BE RESTRAINABLE BY INJUNCTION. 
 
C. Tenant shall promptly supply Landlord with copies of any notices, 
correspondence and submissions made by Tenant to or received by Tenant 
from any governmental authorities of the United States Environmental 
Protection Agency, the United States Occupational Safety and Health 
Administration, or any other local, state or federal authority that requires 
submission of any information concerning environmental matters or 
Hazardous Materials. 



 
D. Tenant’s obligations and liability pursuant to the terms of this 
Paragraph 21.1 shall survive the expiration or earlier termination of this 
Lease.” 

 
 N. Amendment to Paragraph 22.  Paragraph 22 of the Ground Lease is hereby 
amended so that it shall hereafter read as follows: 
 

22. Default by Tenant: The following events shall be deemed to be 
events of default by Tenant under this Lease: 
 
A. Failure of Tenant to pay any installment of rent or to pay or cause to 
be paid taxes (to the extent Tenant is obligated to pay or cause same to be 
paid), utilities, or insurance premiums, or any other payment or sum which 
Tenant is to make under this Lease, on the date that same is due and such 
failure shall continue for a period of ten (10) days after the date on which 
such payment is to be made. 
 
B. Failure of Tenant to comply with any term, condition or covenant of 
this Lease, other than the payment of rent or the payment of taxes, utilities or 
insurance premiums, or other payment Tenants is to make under this Lease, 
as set forth in subparagraph A. of this Paragraph 22, and such failure shall 
not be cured within thirty (30) days after written notice thereof to Tenant 
(and if such failure cannot reasonably be cured with the said thirty (30) 
period, Tenant may, with Landlord’s prior written consent (which consent 
shall not be unreasonably withheld), have such additional reasonable time 
(as agreed upon by Landlord and Tenant) to cure such default, provided that 
Tenant pursues such cure with all due diligence). 
 
C. Insolvency, the making of a transfer in fraud of creditors, or the 
making of an assignment for the benefit of creditors by Tenant or any 
guarantor of Tenant’s obligations. 
 
D. Filing of a petition under any section or chapter of the National 
Bankruptcy Act, as amended, or under any similar law or statute of the 
United States or any State thereof by Tenant or any guarantor of Tenant’s 
obligations, or adjudication as a bankrupt or insolvent in proceedings filed 
against Tenant or such guarantor. 
 
E. Appointment of a receiver or trustee for all or substantially all of the 
assets of Tenant or any guarantor of Tenant’s obligations. 
 
F. Abandonment by Tenant for a period of thirty (30) days of any 
substantial portion of the demised premises or cessation of use of the 
demised premises for the purpose leased. 

 



 O. Amendment to Paragraph 26.  Paragraph 26 of the Ground Lease is hereby 
amended so that it shall hereafter read as follows: 

 
26. Title to Improvements: Any and all improvements on the demised 
premises shall become the property of Landlord upon the expiration or 
termination of this Lease; provided, however: (i) if Tenant is not then in 
default hereunder, Tenant shall have the right to remove all personal 
property and trade fixtures owned by Tenant from the demised premises, but 
Tenant shall be required to repair any damage to the demised premises 
caused by such removal in a good and workmanlike manner and at Tenant’s 
sole cost and expense; and (ii) Landlord may elect to require Tenant to 
remove all improvements from the demised premises and restore the 
demised premises to the condition in which the same existed on the date 
hereof, in which event Tenant shall promptly perform such removal and 
restoration in a good and workmanlike manner and at Tenant’s sole cost and 
expense.  Upon such termination or expiration, Tenant shall deliver the 
demised premises to Landlord in good condition, reasonable wear and tear 
excepted, and shall, at Landlord’s request, execute a recordable instrument 
evidencing the termination or expiration of this Lease and stating the 
termination or expiration date. 

 
 P. Amendment to Paragraph 27.  Paragraph 27 of the Ground Lease is hereby 
amended so that it shall hereafter read as follows: 
 

27. Mechanics’ and Materialmen’s Liens; Landlord’s Lien: 
 
A. Tenant agrees to indemnify and hold Landlord harmless of and from 
all liability arising out of the filing of any mechanics’ or materialmen’s liens 
against the demised premises by reason of any act or omission of Tenant or 
anyone claiming under Tenant, and Landlord, at Landlord’s option, may 
satisfy such liens and collect the amount expended from Tenant together 
with interest thereon as provided in Paragraph 37 as additional rent; 
provided, however, that Landlord shall not so satisfy such liens until fifteen 
(15) days after written notification to Tenant of Landlord’s intention to do so 
and Tenant’s failure during such fifteen (15) day period to bond such liens or 
escrow funds with appropriate parties to protect Landlord’s interest in the 
demised premises. 
 
B. TENANT HEREBY GRANTS TO LANDLORD A 
CONTINUING SECURITY INTEREST TO SECURE PAYMENT 
OF ALL RENT AND OTHER SUMS OF MONEY COMING DUE 
HEREUNDER FROM TENANT, AND TO SECURE PAYMENT OF 
ANY DAMAGES OR LOSS WHICH LANDLORD MAY SUFFER 
BY REASON OF THE BREACH BY TENANT OF ANY 
COVENANT, AGREEMENT, OR CONDITION CONTAINED 
HEREIN, UPON ALL GOODS, WARES, EQUIPMENT, 



FIXTURES, FURNITURE, IMPROVEMENTS AND OTHER 
PERSONAL PROPERTY OF TENANT PRESENTLY OR WHICH 
MAY HEREAFTER BE SITUATED ON THE LEASED PREMISES, 
AND ALL PROCEEDS THEREFROM (“COLLATERAL”).  
TENANT WILL NOT REMOVE, OR ALLOW OTHERS TO 
REMOVE, ANY OF SUCH COLLATERAL FROM THE LEASED 
PREMISES WITHOUT LANDLORD'S PRIOR WRITTEN 
CONSENT; BUT TENANT MAY REMOVE COLLATERAL IN 
THE ORDINARY COURSE OF BUSINESS BEFORE A DEFAULT.  
IF A DEFAULT OCCURS, LANDLORD WILL BE ENTITLED TO 
EXERCISE ANY OR ALL RIGHTS AND REMEDIES UNDER THE 
UNIFORM COMMERCIAL CODE OR OTHERWISE PROVIDED 
IN THIS LEASE OR BY LAW.  IN ADDITION TO ANY OTHER 
REMEDIES PROVIDED IN THIS LEASE OR BY LAW OR 
EQUITY, IN THE EVENT OF DEFAULT, LANDLORD MAY 
ENTER THE LEASED PREMISES AND TAKE POSSESSION OF 
ANY AND ALL GOODS, WARES, EQUIPMENT, FIXTURES, 
FURNITURE, IMPROVEMENTS AND OTHER PERSONAL 
PROPERTY OF TENANT SITUATED UPON THE LEASED 
PREMISES WITHOUT LIABILITY FOR TRESPASS OR 
CONVERSION.  LANDLORD MAY SELL THE SAME AT A 
PUBLIC OR PRIVATE SALE, WITH OR WITHOUT HAVING 
SUCH PROPERTY AT THE SALE, AFTER GIVING TENANT 
REASONABLE NOTICE AS TO THE TIME AND PLACE OF THE 
SALE.  AT SUCH SALE, LANDLORD OR ITS ASSIGNS MAY 
PURCHASE THE PROPERTY UNLESS SUCH PURCHASE IS 
OTHERWISE PROHIBITED BY LAW.  UNLESS OTHERWISE 
PROVIDED BY LAW, THE REQUIREMENT OF REASONABLE 
NOTICE SHALL BE MET IF SUCH NOTICE IS GIVEN TO 
TENANT AT THE ADDRESS HEREAFTER PRESCRIBED AT 
LEAST FIFTEEN (15) DAYS PRIOR TO THE TIME OF THE 
SALE.  THE PROCEEDS OF ANY SUCH DISPOSITION, LESS 
ALL EXPENSES CONNECTED WITH THE TAKING OF 
POSSESSION AND SALE OF THE PROPERTY, INCLUDING A 
REASONABLE ATTORNEY'S FEE, SHALL BE APPLIED AS A 
CREDIT AGAINST THE INDEBTEDNESS SECURED BY THE 
SECURITY INTEREST GRANTED IN THIS PARAGRAPH.  ANY 
SURPLUS SHALL BE PAID TO TENANT AND TENANT SHALL 
PAY ANY DEFICIENCIES UPON DEMAND.  UPON REQUEST 
BY LANDLORD, TENANT WILL EXECUTE AND DELIVER TO 
LANDLORD A FINANCING STATEMENT IN A FORM 
SUFFICIENT TO PERFECT THE SECURITY INTEREST OF THE 
LANDLORD IN THE AFOREMENTIONED PROPERTY AND 
THE PROCEEDS THEREOF UNDER THE PROVISION OF THE 
UNIFORM COMMERCIAL CODE IN FORCE IN THE STATE OF 
TEXAS, AND TENANT IRREVOCABLY APPOINTS LANDLORD 



AS TENANT’S ATTORNEY-IN-FACT TO SIGN AND DELIVER A 
FINANCING STATEMENT TO LANDLORD IF TENANT FAILS 
OR REFUSES TO DO SO.  THIS POWER-OF-ATTORNEY IS 
COUPLED WITH AN INTEREST.  ANY STATUTORY LIEN FOR 
RENT IS NOT WAIVED; THE SECURITY INTEREST HEREIN 
GRANTED IS IN ADDITION AND SUPPLEMENTARY 
THERETO.” 
 
C. Notwithstanding anything to the contrary, in exercising Landlord’s 
rights under this Paragraph 27, Landlord shall not be entitled to take 
possession of or withhold Tenant’s right to possess Tenant’s business 
records, books, written or printed material, and computers, or to violate the 
quality control concerning aircraft parts and aircraft records which are 
located in a clearly marked secured area. 
 

 Q. Amendment to Paragraph 28.  Paragraph 28 of the Ground Lease is hereby 
amended so that it shall hereafter read as follows: 
 

28. Title.  Tenant accepts the demised premises subject to: (i) the Base 
Lease; (ii) Minimum Standards; (iii) the Rules and Regulations; (iv) 
easements and rights-of way and (v) zoning ordinances and other ordinances, 
laws, statutes or regulations now in effect or hereafter promulgated by any 
governmental authority having jurisdiction over the demised premises 
(including, without limitation, the City, the Federal Aviation Administration, 
and the Texas Department of Transportation), and (vi) any and all grant 
agreements or assurances regarding the Airport whether now in effect or 
hereafter agreed to or imposed. 

 
 R. Amendment to Paragraph 29.  Paragraph 29 of the Ground Lease is hereby 
amended so that it shall hereafter read as follows: 
 

29. Quiet Enjoyment and Subordination: Landlord covenants, represents 
and warrants that Landlord has full right and power to execute and perform 
this Lease and to grant the estate demised herein, and that Tenant, upon 
payment of the rents herein reserved, and performance of the terms, 
conditions, covenants and agreements herein contained, shall (subject to all 
of the terms and conditions of this Lease) peaceably and quietly have, hold 
and enjoy the demised premises during the full term of this Lease; provided, 
however, that Tenant accepts this Lease subject and subordinate to any 
recorded mortgage, deed of trust or other lien presently existing upon, or to 
any other matter affecting, the demised premises.  Landlord further is hereby 
irrevocably vested with full power and authority by Tenant to subordinate 
Tenant’s interest hereunder to any mortgage, deed of trust or other lien now 
existing or hereafter placed on the demised premises or to declare this Lease 
prior and superior to any mortgage, deed of trust or other lien now existing 
or hereafter placed on the demised premises; provided, however, any such 



subordination shall be upon the express conditions that (i) this Lease shall be 
recognized by the mortgagee and that all of the rights of Tenant shall remain 
in full force and effect during the full term of this Lease on condition that 
Tenant attorn to the mortgagee, its successors and assigns, and perform all of 
the covenants and conditions required by the terms of this Lease, and (ii) in 
the event of foreclosure or any enforcement of any such mortgage, the rights 
of Tenant hereunder shall expressly survive and this Lease shall in all 
respects continue in full force and effect so long as Tenant shall fully 
perform all Tenant’s obligations hereunder and attorn to the purchaser.  
Tenant also agrees upon demand to execute further instruments declaring 
this Lease prior and superior to any mortgage, deed of trust or other lien and 
specifically providing that this Lease shall survive the foreclosure of such 
mortgage, deed of trust or other lien. 

 
 S. Addition of Paragraph 37.1.  A new Paragraph 37.1 is hereby inserted and 
made a part of the Ground Lease to read as follows: 
  

37.1. Special Events: Landlord may sponsor certain special events, 
including, but not limited to, air shows, to be conducted on portions of the 
Airport, which may limit or obstruct access to the demised premises and/or 
to the Airport (“Special Events”).  As a material inducement to Landlord to 
enter into this Lease, and notwithstanding anything to the contrary contained 
herein, Tenant, on behalf of Tenant and on behalf of all directors, officers, 
shareholders, partners, principals, employees, agents, contractors, subtenants, 
licensees invitees, or concessionaires of Tenant and on behalf of any other 
party claiming any right to use the demised premises by, through or under 
Tenant, hereby: (i) agrees that Landlord has the right to sponsor any or all 
Special Events and to allow use of portions of the Airport therefor even if the 
same limit or obstruct access to the demised premises and/or to the Airport 
(and such use for Special Events may preclude Tenant’s use of all Airport 
facilities, except that Tenant will continue to have vehicular (excluding any 
aircraft) access to the demised premises from roadways outside of the 
Airport); (ii) releases, waives and discharges Landlord and Manager, and 
their respective officials, officers, employees and agents, from all liability for 
any loss, damage, cost, expense or claim arising or resulting from or 
pertaining to the limitation or obstruction of access to the demised premises 
and/or to the Airport from the conduct of Special Events and/or activities 
relating or pertaining thereto, including, without limitation, death, injury to 
person or property or loss of business or revenue (the “Released Claims”); 
(iii) covenants not to sue the Landlord or Manager or their respective 
officials, officers, employees and agents (whether in their official or private 
capacities) for any Released Claims; (iv) agrees that the terms contained in 
this Section are intended and shall be construed to be as broad and inclusive 
as possible under the laws of the State of Texas; and (v) agrees that if any 
portion of this Section is held to be invalid or unenforceable, the remainder 



of this Paragraph shall not be affected thereby but shall continue in full force 
and effect. 

 
 T. Amendment to Paragraph 48.  Paragraph 48 of the Ground Lease is hereby 
amended so that it shall hereafter read as follows: 
 

“48. Governing Law and Venue; Survivability of Rights and Remedies.  
This Lease and all of the transactions contemplated herein shall be governed 
by and construed in accordance with the laws of the State of Texas and with 
respect to any conflict of law provisions, the parties agree that such conflict 
of law provisions shall not affect the application of the law of Texas (without 
reference to its conflict of law provisions) to the interpretation, validity and 
enforcement of this Agreement, and Landlord and Tenant both irrevocably 
agree that venue for any disputed concerning this Lease or any of the 
transactions contemplated herein shall be in any court of competent 
jurisdiction in Dallas County, Texas.  Any rights and remedies either party 
may have with respect to the other arising out of the performance of or 
failure to perform this Lease during the term hereof shall survive the 
cancellation, expiration or termination of this Lease. 
 

 U. Amendment to Paragraph 49.  Paragraph 49 of the Ground Lease is hereby 
amended so that it shall hereafter read as follows: 
 

49. Entire Agreement and Amendments.  This Lease, consisting of the 
above and foregoing through this Paragraph 49 and Exhibits A through ___ 
attached hereto, embodies the entire agreement between Landlord and 
Tenant and supersedes all prior agreements and understandings, whether 
written or oral, and all contemporaneous oral agreements and understandings 
relating to the subject matter hereof.  Except as otherwise specifically 
provided herein, no agreement hereafter made shall be effective to change, 
modify, discharge or effect an abandonment of this Lease, in whole or in 
part, unless such agreement is in writing and signed by or in behalf of the 
party against whom enforcement of the change, modification, discharge or 
abandonment is sought. 

 
 

Section 2. No Other Amendments.  Except to the extent modified or amended 
herein, all other terms and obligations of the Ground Lease shall remain unchanged and in 
full force and effect. 

 
Section 3. Applicable Law; Venue.  This Amendment shall be construed 

under, and in accordance with, the laws of the State of Texas, and all obligations of the 
parties created by this Amendment are performable in Dallas County, Texas.  Venue for any 
action under this Amendment shall be in Dallas County, Texas. 

 



Section 4. Authority to Execute.  The undersigned officers and/or agents of 
the parties hereto are the properly authorized officials and have the necessary authority to 
execute this Amendment on behalf of the parties hereto, and each party hereby certifies to 
the other that any necessary resolutions or other act extending such authority have been duly 
passed and are now in full force and effect. 

 
IN WITNESS WHEREOF, the undersigned parties execute this Agreement this  

  of      , 2004. 
 

LANDLORD: 
 

TOWN OF ADDISON, TEXAS 
 
 
 

By:       
 Ron Whitehead, City Manager 
 
ATTEST: 
 
 
 
By:       
 Carmen Moran, City Secretary 

TENANT: 
 

  C. C. HANGAR L. P.  
 
 

By:       
Typed Name:      
Title:      : 

 
 
 



 
STATE OF TEXAS  § 
    §  ASSIGNMENT OF GROUND LEASE 
COUNTY OF DALLAS § 
 
 This Assignment of Ground Lease (the “Assignment”) is entered into and 
effective as of June 2004, at Addison, Texas, by and between Aquila Lease Company 
(herein referred to as “Assignor”) and C. C. Hangar L. P. (herein referred to as 
“Assignee”). 
 
 WHEREAS, a Ground Lease was made and entered on September 28, 1983 
between the City of Addison, Texas (the same being the Town of Addison, Texas) and 
Addison Airport of Texas, Inc., as landlord, and Parkway Jet. Inc. as tenant (the “Ground 
Lease,” a true and correct copy of which Ground Lease is attached hereto as Exhibit A), 
by the terms of which certain real property located at Addison Airport and described in 
the Ground Lease within the Town of Addison, Texas (the “City”) and owned by the City 
was leased to Parkway Jet, Inc.; and 
 
 WHEREAS, the tenant’s leasehold interest in the Ground Lease was thereafter 
conveyed to Franklin First Federal Savings Bank by Substitute Trustee’s Deed executed 
May 7, 1991 and recorded in Volume 91092, Volume 2558, Deed Records, Dallas 
County, Texas; and 
 
 WHEREAS, thereafter by that Assignment of Lease dated May 13, 1993 (a true 
and correct copy of which is attached hereto as Exhibit B), the Ground Lease was 
assigned from Franklin First Savings Bank, successor in interest to Parkway Jet, Inc.’s 
interest in the Ground Lease, as assignor, to Aquila Leasing Company, as assignee; and 
 
 WHEREAS, by virtue of such assignments, Assignor is the current Tenant under 
the Ground Lease; and 
 
 WHEREAS, the Ground Lease provides that, upon the expiration or termination 
of that certain agreement referred to and defined in the Ground Lease as the “Base Lease” 
(and being an Agreement for Operation of the Addison Airport between the City and 
Addison Airport of Texas, Inc.), the City is entitled to all of the rights, benefits and 
remedies, and will perform the duties, covenants and obligations, of the Landlord under 
the Ground Lease; and 
 
 WHEREAS, the said Base Lease has expired and the City is the Landlord under 
the Ground Lease; and 
 
 WHEREAS, the Ground Lease provides in Section 9 thereof that, without the 
prior written consent of the Landlord, the Tenant may not assign the Ground Lease or any 
rights of Tenant under the Ground Lease (except as provided therein), and that any 
assignment must be expressly subject to all the terms and provisions of the Ground 
Lease, and that any assignment must include a written agreement from the assignee 



whereby the assignee agrees to be bound by the terms and provisions of the Ground 
Lease; and 
 
 WHEREAS, Assignor desires to assign the Ground Lease to Assignee, and 
Assignee desires to accept the Assignment thereof in accordance with the terms and 
conditions of this Assignment. 
 
 NOW, THEREFORE, for and in consideration of the mutual promises, 
covenants, and conditions contained herein, the sufficiency of which are hereby 
acknowledged, the parties hereto, each intending to be legally bound agree as follows: 
 

AGREEMENT 
 
 1. Assignor hereby assigns, bargains, sells, and conveys to Assignee, 
effective as of the date above, all of Assignor’s right, title, duties, responsibilities, and 
interest in and to the Ground Lease, attached hereto as Exhibit A, TO HAVE AND TO 
HOLD the same, for the remaining term thereof, and Assignor does hereby bind itself and 
its successors and assigns to warrant and forever defend the same unto Assignee against 
every person or persons lawfully claiming any part thereof through Assignor. 
 
 2. Prior to the effective date of this Assignment, Assignee agrees to pay an 
Assignment Fee in the amount of Four Hundred Fifty Dollars and no/100 ($450.00) to 
Landlord. 
 

3. Assignee hereby agrees to and shall be bound by and comply with all of 
the terms, provisions, duties, conditions, and obligations of tenant under the Ground 
Lease. Assignee acknowledges and agrees that it assumes and is hereby assuming all 
obligations, liability and responsibility of Assignor (and Assignor’s predecessors in 
interest to the Ground Lease) in connection with and under the Ground Lease, and agrees 
to perform the tenant’s obligations under the Ground lease.  For purposes of notice under 
the Ground Lease, the address of Assignee is 5400 West Plano Parkway, Suite 200, 
Plano, Texas 75093. 

4. Nothing in this Agreement shall be construed or be deemed to modify, 
alter, amend or change any term or condition of the Ground Lease, except as set forth 
herein. 
 

5. Assignor acknowledges that in addition to any other remedies provided in 
the Ground Lease or by law, Landlord may at its own option, collect directly from the 
Assignee or any other assignee or any subtenant as may be approved by Landlord in 
writing all rents becoming due under such assignment or sublease and apply such rent 
against any sums due to Landlord.  No such collection by Landlord from any Assignee or 
any other approved assignee or subtenant shall release Assignor from the payment or 
performance of Assignor’s obligations under the Ground lease. 
 

6. The above and foregoing premises to this Assignment and statements and 
representations made herein are true and correct, and Assignor and Assignee both warrant 



and represent that such premises, statements, and representations are true and correct, and 
that in giving its consent, Landlord is entitled to rely upon such premises, representations 
and statements. 



 IN WITNESS WHEREOF, Assignor and Assignee have executed and delivered 
this Assignment on the day and the year first set forth above. 
 

 
 
 ASSIGNOR: 

 
 AQUILA LEASING COMPANY 

 
By: ____________________________________ 

   
      ____________________, President 

  
 
 
     ASSIGNEE: 
        

C. C. HANGAR, L.P.  
  By: Vigor Properties, Inc. its General Partner 
 
 
 
  By: __________________________________ 
   Howard D. Kollinger, President 



 
ACKNOWLEDGMENT 

 
STATE OF TEXAS  § 

§ 
COUNTY OF DALLAS § 
 
 
BEFORE ME, the undersigned authority, on this day personally appeared 
_______________________________________ known to me to be the person whose 
name is subscribed to the foregoing instrument, and acknowledged to me that (he, she) 
executed the same for the purposes and consideration therein stated. 
 
GIVEN under my hand and seal of office this ____ day of __________________, 2004. 
 
 
[SEAL] 
 
       
____________________________________ 
Notary Public, State of Texas 
 
 
 
STATE OF TEXAS  § 

§ 
COUNTY OF DALLAS § 
  
BEFORE ME, the undersigned authority, on this day personally appeared 
_______________________________________ known to me to be the person whose 
name is subscribed to the foregoing instrument, and acknowledged to me that (he, she) 
executed the same for the purposes and consideration therein stated. 
 
GIVEN under my hand and seal of office this ____ day of __________________, 2004. 

 
 
 

[SEAL] 
 
 
 
____________________________________      
Notary Public, State of Texas 



 
CONSENT OF LANDLORD 

 
 

The Town of Addison, Texas (“Landlord”) is the Landlord under the Ground Lease 
described in the above and foregoing Assignment.  In executing this Consent of 
Landlord, Landlord is relying upon the premises, statements, and representations made in 
the foregoing Assignment by both Assignor and Assignee, and in reliance upon the same 
Landlord hereby consents to the foregoing Assignment from Assignor to Assignee, 
waiving none of its rights under the Ground Lease as to the Assignor or the Assignee. 
 
 
 
      LANDLORD: 
 
      TOWN OF ADDISON, TEXAS 
 
 
 
      By: _______________________________ 

       Ron Whitehead, City Manager 



































 
1. Landlord takes notice of the Leasehold Deed of Trust and the subordinate and 

inferior lien provided for therein being impressed solely against the leasehold 
interest of Tenant in the Real Property. 

 
2. The Lease has not been modified, altered or amended except as described herein. 
 
3. Landlord has no actual knowledge of the existence of any lien against the Real 

Property other than that created by the Ground Lease and any lien for taxes as 
may be provided by law. 

 
4. Landlord will give to Bank, at the address of Bank specified in this letter or at 

such other address as Bank may hereafter designate in writing to Landlord, 
prompt written notice of any default by Tenant under the Lease simultaneously 
with the giving of such notice to Tenant, and Bank shall have the right, but not the 
obligation, for a period of fifteen (15) days after its receipt of such notice or 
within any longer period of time specified in such notice, to take such action or to 
make such payment as my be necessary or appropriate to cure any such default so 
specified.  Landlord shall not exercise Landlord's right to terminate the lease 
without first giving Bank the notice provided for herein and affording Bank the 
right to cure such default as provided for herein. 

 
5. For the purposes of this letter, any notice to Bank may be delivered in person or 

shall be deemed to be delivered, whether actually received or not, when deposited 
in United States mail, postage prepaid, registered, or certified mail, return receipt 
requested, addressed to Bank at the above-described address. 

 
6. If Bank or a third party (provided such third party is approved by Landlord in 

accordance with the terms of the Lease for approval of an assignee) succeeds to 
the interest of Tenant in and to the Lease and the Real Property by means of 
foreclosure under the Deed of Trust, by means of a transfer in lieu of such 
foreclosure, or by any other means due to the failure or inability of Tenant to pay 
the Loan secured by the Deed of Trust, Landlord shall thereafter accept, recognize 
and treat Bank or such approved third party as the tenant under the Lease and 
Landlord shall continue to perform all of its obligations under the Lease.  Bank 
may thereafter, with the written consent of the Landlord, which consent shall not 
be unreasonably withheld or delayed, assign its leasehold right, title, and interest 
in and to the Ground Lease.  For purposes hereof and any applicable law, and 
without limitation as to other grounds for Landlord withholding consent, it shall 
be deemed to be reasonable for Landlord to withhold its consent when any one or 
more of the following apply: 
 
(a) the proposed assignee is of a character or of a reputation or is engaged in a 
business which is not consistent with the master or strategic plan of Addison 
Airport as determined by Landlord; 
 



(b) the proposed assignee has not demonstrated sufficient financial 
responsibility or creditworthiness to the satisfaction of Landlord in light of the 
duties, obligations, and responsibilities of the tenant under the Ground Lease at 
the time when the consent is requested; 
 
(c) the proposed assignee's intended use of the demised premises as defined in 
the Ground Lease is inconsistent with the Ground Lease; 
 
(d) the proposed assignment would cause Landlord to be in violation of 
another lease or agreement to which Landlord is a party or to which Landlord or 
the Addison Airport is subject (including, without limitation, any grant 
agreements or grant assurances of the Federal Aviation Administration or any 
other governmental entity or agency); 
 
(e) if at any time consent is requested or at any time prior to the granting of 
consent, tenant is in default under the Ground Lease or would be in default under 
the Ground Lease but for the pendency of a grace or cure period; or 
 
(f) the proposed assignee does not intend to occupy the entire demised 
premises as described in the Ground Lease and conduct its business therefrom for 
a substantial portion of the then remaining term of the Ground Lease. 
 
For purposes hereof and any applicable law, and without limitation as to other 
grounds for Landlord delaying consent, it shall be deemed to be reasonable for 
Landlord to delay its consent for a period of 45 days after the receipt by Landlord 
of all information requested by Landlord regarding or in connection with the 
proposed assignment and the proposed assignee. 

 
7. To the actual knowledge of Landlord no rent has been paid more than thirty (30) 

days in advance of its due date. 
 
 
 
 
Very truly yours, 
 
 
(Name of Bank) 
 
 
 
By: ________________________ 

Name: ______________________ 

Its: _________________________ 

 
 



Acknowledged and consented to the ______ day of ______________, 20___. 
 
 
TOWN OF ADDISON, TEXAS 
 
By: ________________________  

By: ________________________ 

Name: ______________________ 

Its: _________________________ 

 

 
 
By: ________________________  

By: ________________________ 

Name: ______________________ 

Its: _________________________ 

 
Cc: Real Estate Manager 
 Addison Airport 
 16051 Addison Road, Suite 220 
 Addison, Texas 75001 
 







become payable on account of any default by Tenant under the Lease, and (ii) all of the 
other obligations, liabilities and duties of Tenant under the Lease (the rental, other sums 
and charges and other obligations, liabilities and duties described in the foregoing clauses 
(i) and (ii) being hereinafter collectively referred to as the "Obligations"). In the event of 
default by Tenant in the payment or performance of any of the Obligations, Guarantor 
shall on demand of Landlord pay the amount due to Landlord at the place and in the 
manner specified in the Lease and perform all of the other Obligations of Tenant with 
respect to which Tenant is then in default. For the purposes hereof, the term "Tenant" 
shall include any assignee of Tenant and the term "Lease" shall include any amendment 
or modification of the Lease effected by Landlord and Tenant, with or without the 
consent or knowledge of Guarantor. 
 
 Guarantor represents and warrants (which representations and warranties shall be 
deemed to have been renewed by the Guarantor upon each payment under the Lease) 
that: 
 

a. it (i) is a corporation duly organized, validly existing and in good standing 
under the laws of its jurisdiction of organization (the same being the State of 
_______); (ii) has all requisite corporation power, and has all material governmental 
licenses, authorizations, consents and approvals necessary to own its assets and carry 
on its business as now being or as proposed to be conducted; and (iii) is qualified to 
do business in all jurisdictions in which the nature of the business conducted by it 
makes such qualification necessary and where failure to so qualify would have a 
material adverse effect on its condition (financial or otherwise), assets, nature of 
assets, liabilities (including, without limitation, tax, and environmental liabilities) or 
prospects; 

 
b. it has all necessary corporate power and authority to execute, deliver and 
perform its obligations under this Guaranty; the execution, delivery and performance 
by the Guarantor of this Guaranty have been duly authorized by all necessary 
corporate action; and this Guaranty has been duly and validly executed and delivered 
by it and constitutes its legal, valid and binding obligation, enforceable in 
accordance with its terms, except as the enforceability thereof may be limited by 
bankruptcy, insolvency, reorganization or moratorium or other similar laws relating 
to the enforcement of creditors’ rights generally and by general equitable principles; 
and 

 
c. neither the execution and delivery by it of this Guaranty nor compliance with 
the terms and provisions hereof by the Guarantor will conflict with or result in a 
breach of, or require any consent under, its articles of incorporation or any 
applicable law or regulation, or any order, writ, injunction or decree of any court or 
governmental authority or agency, or any material agreement or instrument to which 
it is a party or by which it is bound or to which it is subject, or constitute a default 
under any such agreement or instrument, or result in the creation or imposition of 
any lien upon any of its revenues or assets pursuant to the terms of any such 
agreement or instrument. 



 
 Landlord shall not be required, before invoking the benefits of this Guaranty, to 
institute suit against or exhaust its remedies with respect to Tenant or any other person 
liable for the Obligations or to enforce its rights with respect to any security which shall 
have ever been given to secure the payment and performance of the Obligations; and the 
obligations of Guarantor hereunder shall not be released or impaired in any way by any 
neglect, delay, omission, failure or refusal of Landlord to take or prosecute any action for 
the collection or enforcement of the Obligations, or any failure of Landlord to give 
Guarantor any notice of any kind under any circumstances whatsoever with respect to or 
in connection with the Obligations. Suit may be brought and maintained against 
Guarantor without the joinder of Tenant or any other person, and in the event that there is 
more than one guarantor of the Obligations, Landlord may (i) bring suit against all 
guarantors jointly and severally or against any one or more of them, (ii) compound or 
settle with any one or more of such guarantors for such consideration as Landlord may 
deem proper, and (iii) release one or more of the guarantors from liability without 
impairing the liability of the guarantors not so released; and no action brought by 
Landlord against any one guarantor of the Obligations shall impair the right of Landlord 
to bring suit against any remaining guarantor or guarantors. 
 
 The obligations of Guarantor shall be irrevocable and unconditional and absolute, 
irrespective of the genuineness, validity, regularity or enforceability of the Lease or any 
security given for the Obligations or any other circumstances which might otherwise 
constitute a legal or equitable discharge of a surety or guarantor, and Guarantor waives 
the benefit of all principles or provisions of law, statutory or otherwise, which are or 
might be in conflict with the terms of this Guaranty, and agrees that the obligations of 
Guarantor shall not be affected by any circumstances, whether or not referred to in this 
Guaranty which might otherwise constitute a legal or equitable discharge of a surety or a 
guarantor. Without limiting the generality of the foregoing, Guarantor agrees that 
Landlord may, in its sole and absolute discretion, without notice to or consent by 
Guarantor, and without in any way releasing or impairing or otherwise affecting any 
liability or obligation of Guarantor hereunder (i) waive compliance by Tenant with any of 
its Obligations or covenants under the Lease or waive any default thereunder, or grant 
any other indulgence with respect to the Lease, (ii) modify, amend, supplement, add, or 
otherwise change any provision of the Lease, (iii) grant extensions or renewals of the 
Lease or the Obligations thereunder, or effect any release, compromise or settlement in 
connection therewith, including any release of the liability of Tenant or any one guarantor 
or other person liable on the Obligations or any part thereof, (iv) transfer its interest in the 
Demised Premises covered by the Lease or its rights under this Guaranty, (v) consent to 
the assignment or other transfer or conveyance by Tenant off its rights and interest under 
the Lease, and (vi) deal in all respects with Tenant and the Obligations as if this Guaranty 
were not in effect. Guarantor further waives (a) notices of acceptance of this Guaranty, 
(b) notices to Guarantor of any kind in any circumstances whatsoever, including, without 
limitation, notice of dishonor and notice of any default by Tenant under the Lease and all 
waivers or indulgences granted by Landlord to Tenant under the Lease, (c) demand, 
protest, diligence, presentment and suit on the part of Landlord in the enforcement of any 



of the Obligations, and (d) any requirement that at any time any action be taken by any 
person against the Tenant or any other person. 
 
 This Guaranty shall be enforceable despite any exculpation from liability granted 
to Tenant under the Lease, with the same force and effect as if no such exculpation from 
liability had been granted to Tenant. 
 
 Guarantor agrees to pay the reasonable attorneys' fees and all other costs and 
expenses incurred by Landlord in order to enforce its rights under this Guaranty. 
 
 In the event any payment by Tenant to Landlord is held to constitute a preference 
under the bankruptcy laws, or if for any other reason Landlord is required to refund or 
return such payment or pay the amount thereof to any other party (as a result of any 
insolvency, bankruptcy or reorganization of Tenant, or for any other reason), such 
payment by Tenant to Landlord shall not constitute a release of Guarantor from any 
liability hereunder, but Guarantor agrees to pay such amount to Landlord upon demand 
and the Guarantor’s obligations hereunder with respect to such payment shall be 
reinstated as though such payment had been due but not made at such time.  In addition to 
and without limiting the foregoing or any other provision of this Guaranty, Guarantor's 
liability under this Guaranty shall in no way be affected by (i) the release or discharge of 
Tenant in any creditors', receivership, bankruptcy or other proceedings, or any 
insolvency, bankruptcy, reorganization or other similar proceeding affecting the Tenant 
or its assets, or any resulting release or discharge of any obligation of the Lessee; (ii) the 
impairment, limitation or modification of the liability of Tenant or the estate of Tenant in 
bankruptcy, or of any remedy for the enforcement of Tenant's said liability under the 
Lease, resulting from the operation of any present or future provision of the United States 
Bankruptcy Code or other statute or from the decision in any court; (iii) the rejection or 
disaffirmance of the Lease in any such proceedings; (iv) the assignment or transfer or 
other conveyance of the Lease by Tenant; (v) any disability or other defense of Tenant; 
(vi) the existence of any claim, setoff or other rights, which the Guarantor may have at 
any time against the Tenant, the Landlord or any other entity or person, whether in 
connection herewith or any unrelated transactions; (vii) any change in the corporate 
existence, structure or ownership of the Tenant; or (viii) the cessation from any cause 
whatsoever of the liability of Tenant. 
 
 If acceleration of the time for payment of any amount payable by the Tenant 
under the Lease is stayed upon the insolvency, bankruptcy or reorganization of the 
Tenant or for any other reason, all such amounts otherwise subject to acceleration under 
the terms of the Lease shall nonetheless be payable by the Guarantor hereunder forthwith 
on demand by the Landlord. 
 
 Guarantor waives all rights of a guarantor or surety under Chapter 34 of the Texas 
Business and Commerce Code.  Any indebtedness of Tenant held by Guarantor is hereby 
subordinated to this Guaranty; and any such indebtedness of Tenant to Guarantor, if 
Landlord so requests, shall be collected, enforced and received by Guarantor as trustee 



for Landlord and shall be paid over to Landlord in order to satisfy the Obligations 
guaranteed hereunder. 
 
 Landlord in its sole discretion may apply all payments received by it from Tenant, 
Guarantor or any other guarantor under any other instrument, or realized by it from any 
security in such manner and order or priority as Landlord sees fit, to any of the 
Obligations of Tenant, whether or not any of the Obligations to which any payment is 
applied are due at the time of such application. 
 
 All payments required to be made by the Guarantor hereunder shall be made 
without setoff or counterclaim and free and clear of and without deduction or withholding 
for or on account of, any present or future taxes, levies, imposts, duties or other charges 
of whatsoever nature imposed by any government or any political or taxing authority as 
required pursuant to the Lease. 
 
 If this Guaranty is signed by more than one person, then all the obligations of 
Guarantor arising hereunder shall be jointly and severally binding on each of the 
undersigned, and their respective heirs, executors, administrators, successors, and 
assigns. The word "person" as used herein includes natural persons and entities of all 
kinds. 
 
 This Guaranty shall apply to the Lease, any extension or renewal thereof and to 
any holdover term following the expiration of any Lease Term or renewal thereof.  The 
Guarantor’s obligations hereunder shall remain in full force and effect until all 
Obligations shall have been paid in full and the Lease shall have terminated or expired. 
 
 This Guaranty shall be construed in accordance with and governed by the laws of 
the State of Texas and, with respect to any conflict of law provisions, such conflict of law 
provisions shall not affect the application of the law of Texas (without reference to its 
conflict of law provisions) to the governing, construction, and enforcement of this 
Guaranty. Venue for any action under this Guaranty shall lie in Dallas County, Texas. 
 
 For purposes hereof, notices and all other communications shall be in writing, 
addressed as provided hereinafter to the party to whom the notice or request is given, and 
shall be either (i) delivered personally, (ii) sent by United States certified mail, postage 
prepaid, return receipt requested, (iii) placed in the custody of Federal Express 
Corporation or other nationally recognized carrier to be delivered overnight, or (iv) sent 
via confirmed telecopy or facsimile (fax) transmission.  Notice shall be deemed given: 
when received if delivered personally or sent via telecopy or facsimile transmission with 
written confirmation of receipt; forty-eight (48) hours after deposit if sent by mail; and 
twenty-four (24) hours after deposit if sent by Federal Express or other nationally 
recognized carrier. 
 
 This Guaranty shall be binding upon Guarantor and its successor and assigns, and 
the heirs, executors, administrators, successors and assigns of each of the persons 
comprising Guarantor, and shall inure to the benefit of Landlord and its successors and 



assigns.  This Guaranty is for the benefit of the Landlord and its successors and assigns, 
and in the event of an assignment or other conveyance by Landlord of any amounts 
payable under the Lease or any other provision of the Lease, the rights hereunder, to the 
extent applicable to the Lease so assigned or conveyed, may be assigned or otherwise 
conveyed in connection with such assignment or conveyance.  This instrument may not 
be changed, modified, waived, discharged or terminated orally or in any manner other 
than by an agreement executed in writing by Guarantor and Landlord. 
 
 EXECUTED this ________ day of _____________, 2004. 
 

GUARANTOR: 
 
VIGOR PROPERTIES, INC. 
 
 

By:  ________________________ 
Howard D. Kollinger, President 
 
Address of Guarantor: 
 
      
      
Telephone:     
Telecopier:     
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Council Agenda Item: #R17  
 
SUMMARY: 
 
This item is for the award of a bid by Texas Standard Construction for Paving Repair and 
Storm Sewer Modifications for the Fuel Truck Roadway at Addison Airport. 
 
 
FINANCIAL IMPACT: 
 
Budgeted Amount: $110,000 
 
Cost:   $108,565 
 
Funding Source: Airport Operations Fund and Routine Airport Maintenance Program 

(RAMP) Fund 
 
BACKGROUND: 
 
Each year the airport receives $30,000 from TxDOT Aviation Division for RAMP, which 
requires a $30,000 local match, and therefore provides $60,000 that can be used for routine 
airport maintenance projects.  So far  $13,000 has been spent on roof repairs, $5,810 has been 
spent on engineering for this project, leaving $41,290 in RAMP funds for this project. An 
additional $70,000 is available from the Airport Operations Fund for this project. 
 
 The bid process was set up with alternates such that the repairs were prioritized in order of 
need. 
 
Four bids were received for this project.   A tabulation of the bids received is attached.  
Covenant Construction’s bid is considered non- responsive as they did not break out the 
alternates as required.  Further analysis of the two lowest bids from Pioneer and Texas 
Standard Construction follows:  
   

Fuel Truck Road Bids 7/28/2004  
 With With With With 
 Base Bid Alt. 1 Alt. 1,2 Alt. 1,2,3 Alt. 1,2,3,4 

Pioneer 27,777.78 43,177.78 47,944.45 78,711.12 116,399.08 
Tx. Std 38,800.00 50,200.00 55,400.00 78,045.00 108,565.00 

 
Even though Pioneer submitted the low base bid, Texas Standard Construction is the low 
bidder considering all alternates. Texas Standard’s references checked out very satisfactory. 
 
RECOMMENDATION: 
 
Staff recommends that a contract, including the Base Bid and Alternates 1 through 4, for the 
Paving Repair and Storm Sewer Modifications for the Fuel Truck Roadway be awarded to, 
and, that the City Manager be authorized to enter into a contract with Texas Standard 
Construction in the amount of $108,565.00. 
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Council Agenda Item: #R18  
 
SUMMARY: 
 
This item is to receive authorization for Staff to transfer DART Local Assistance 
Program/Congestion Management System (LAP/CMS) funds from the Addison Road 
Widening and Cotton Belt Railroad Quiet Zone projects to the Arapaho Road Phase III 
and Town Wide Signals Upgrade projects, and the Spectrum Drive Project. 
 
 
FINANCIAL IMPACT: 
 
None 
 
 
BACKGROUND: 
 
Now that bids have been received on the Arapaho Phase III construction project, the 
funding requirements for this project are now much more clear and appropriate fund 
transfers can be made.  Other projects also require fund transfers. 
 
The Town’s Addison Road Widening Project currently has $177,405.16 in our Project 
No. 84300 account, and, $1,555,178.00 programmed in a DART LAP/CMS account.  
This money is not needed to fund the upcoming project to widen Addison Road from Belt 
Line Road to Arapaho Road.  $ 2,470,000.00 in bond money is currently available for 
this project.  Accordingly, staff wishes to make an internal transfer of $177,405.16 from 
our Addison Road Widening account to our Arapaho Road Phase III account, and, 
transfer $1,000,000.00 to the Arapaho Phase III project and $555,178.00 to the Spectrum 
Road project from our Addison Road Widening DART LAP/CMS account. 
 
The Town has received a Federal Grant of $465,172.00 for our Town Wide Signals 
Upgrade project.  $155,043.00 of DART LAP/CMS funds has been received to cover our 
local match for that grant.  The Town has also received a grant of $196,000.00 from 
Dallas County for this project that requires a local match of $196,000.00.  Staff wishes to 
transfer $196,000.00 from the Cotton Belt Railroad Quiet Zones project to the Town 
Wide Signals Upgrade project.  The Cotton Belt Railroad Quiet Zones project is currently 
programmed at $695,000.00. 
 
Transfer of $196,000.00 out of the Cotton Belt Quiet Zones project will leave 
$499,000.00 programmed for Quiet Zones.  The Town has applied for a Federal Grant to 
construct quiet zones at the Addison Road and Surveyor Road railroad crossings and has 
received word that our application has scored very high.  We are programmed to receive 
a grant of  $504,000.00 toward a $630,000.00 project.  Accordingly, this Federal Grant 
requires a local match of $126,000.00.  Subtracting this amount leaves a surplus of 
$373,000.00 in the Cotton Belt Quiet Zones account that can be re-programmed to the 
Arapaho Road Phase III Project. 



 
 
 
RECOMMENDATION: 
 
Council authorize Staff to internally transfer $177,405.16 from our Addison Road 
Widening account to our Arapaho Road Phase III account.  In addition, establish a new 
DART LAP/CMS account for the Spectrum Drive project and transfer $1,000,000 from 
the Addison Road Widening project to the Arapaho Road Phase III project, and $555,178 
from the Addison Road Widening project to the Spectrum Drive project.  Finally, 
authorize staff to transfer $196,000 from the Cotton Belt Railroad Quiet Zones project to 
the Town Wide Signals Upgrade project and $373,000 from the Cotton Belt Railroad 
Quiet Zones project to the Arapaho Road Phase III project. 
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Council Agenda Item: #R19  
 
SUMMARY: 
 
This item is to receive authorization for the City Manager to enter into a Contract 
Agreement with HNTB Engineers, in the amount of $168,552.73, for the design and 
inspection of the resurfacing of Belt Line Road from Dallas Parkway to Marsh Lane.  
 
 
FINANCIAL IMPACT: 
 
Funding Source: $1.25 million from the Year 2000 Bond Sale 
 
 
BACKGROUND: 
 
For many years the surface conditions of Belt Line Road have been deteriorating.  About 
3 years ago the Town began a process of grooving the surface on the roadway to improve 
traction conditions, especially during wet weather events.  This process was only a 
temporary solution.  The pavement grooving did not work as well as expected.  As a 
result of the success of the “slab jacking” process used on Midway Road, sufficient funds 
were freed up to accommodate the resurfacing of Belt Line Road ($1.25 million).  Public 
Works staff is proposing the use of an “Asphalt” material over the top of the existing 
concrete surface on the existing roadway.  This contract will cover expenses associated 
with the design and inspection of the installation of this new asphalt surface. The 
proposed agreement is attached.  It is intended that the project will be completed in Fall 
2004.  However, should weather conditions restrict the contractor’s ability to complete 
the work, the contract will be structured to permit the asphalt overlay to be completed in 
the fall and other items, including concrete and brick crosswalks, to be constructed as 
weather permits.  It is possible that the overall project may not be completed until spring 
of 2005.  This schedule permits Belt Line Road to be overlaid before the winter to 
improve roadway surface conditions. 
 
 
RECOMMENDATION: 
 
Staff recommends that the Council authorize the City Manager to enter into an agreement 
with HNTB Corporation, in the amount of $168,552.73, for the design and inspection of the 
resurfacing of Belt Line Road Staff, from Dallas Parkway to Marsh Lane. 
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Council Agenda Item:   #R20 

 
 
SUMMARY: 
 
This item is for Council authorization for the City Manager to enter into a Contract Agreement 
with TXU Electric Delivery for the relocation and installation of electrical services in connection 
with the extension of Arapaho Road, Phase III, from Addison Road to Surveyor Blvd. 
 
 
FINANCIAL IMPACT: 
 
Budgeted Amount:  Not specifically budgeted 
 
Cost:    $282,948.00 
 
Source of Funds: Funds are available from the Arapaho Road Capital Project Fund. 
 
 
BACKGROUND: 
 
Of the many aspects relating to the Arapaho Road, Phase III construction project, the relocation  
of electric utilities is a substantial undertaking.  In accordance with the attached agreement with 
TXU Electric Delivery, the Town of Addison’s contractor will install conduit for services that 
will be relocated during construction.  TXU Electric Delivery will pull wires through this conduit 
and perform other relocation of overhead electric facilities within the project site.  Money had 
been allocated to accommodate funding requirements for this portion of the project and it is 
within the existing budget limits. 
 
 
RECOMMENDATION: 
 
Staff recommends that the City Manager be authorized to sign this agreement with TXU Electric 
Delivery in the amount of $282,948.00. 
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Council Agenda Item:  #R21 
 
SUMMARY: 
  
Enter into an agreement with Kimley-Horn And Associates, Inc for professional engineering services 
for the upgrade of the Town’s traffic signal system software, hardware, and communications 
infrastructure.  
 
 
FINANCIAL IMPACT: 
 
Budgeted Amount: $155,043 (previously approved from DART LAP funds) 
 
Cost:   $196,534.54 
 
Proposed additional $196,000 to be funded from the Railroad Quiet Zone Project with the remaining 
$534.54 from the Street Operations Budget. 
 
 
BACKGROUND: 
 
This project consists of the design and preparation of construction plans, specifications, and estimates 
for traffic signal hardware upgrades, a new centralized traffic signal control system, and wireless 
communications infrastructure for up to 33 intersections; the development, implementation, and fine 
tuning of coordinated traffic signal timing plans, and services throughout the construction process 
related to field observations, recommended adjustments, clarifications, and acceptance testing.  A 
copy of the proposed agreement is attached. 
 
Town staff has been successful in gaining both Dallas County and Federal funding for the upgrade of 
traffic signal equipment citywide.  Both of these funding sources require matching funds from the 
Town.  Dallas County will contribute $196,000 with a $196,000 match of Town funds, and the 
Federal Government, through TXDOT, will contribute $465,129 with a Town match of $155,043.  
The total cost of this project will be $1,012,172. 
 
Council has previously authorized staff to fund the $155,043 from DART LAP funds.  Staff proposes 
using a transfer of funds from the Railroad Quiet Zone project for the additional $196,000 required 
match, and $534.54 from Street operations. 
 
The requested fee of $196,534.54 consists of $104,009 for engineering, $25,839 for construction 
administration and $66,687 signal timing.   
 
The approval of the agreement with Kimley-Horn and associates begins this two-year project.  
  
 
RECOMMENDATION: 
 
Staff recommends the City Manager be authorized to sign this agreement with Kimley-Horn and 
Associates for $196,534.54. 
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Council Agenda Item: #R22 
 

 
SUMMARY: 
 
This item is for the approval of an Engineering Services Contract with HNTB Corporation, in an 
amount not to exceed $55,964.00, for Construction Administration and Bridge Shop Drawing 
Review on Arapaho Road, Phase III, from Surveyor Blvd. to Addison Road. 
 
 
FINANCIAL IMPACT: 
 
Budgeted Amount: Not specifically budgeted 
 
Cost:   $55,964.00 
 
Source of Funds: Funds are available from the FY 2004 Bond Sale and from unallocated 

Bond Fund Proceeds 
 
 
BACKGROUND: 
The third phase of the proposed Arapaho Road extension project extends from Surveyor Blvd. to 
Addison Road.  Construction of this section of Arapaho Road will complete an east-west  minor 
arterial roadway that is necessary to relieve traffic congestion on Belt Line Road.  The firm of 
HNTB completed design of this phase of the project and will continue to perform inspection and 
general contract administration of the proposed roadway and drainage infrastructure.  However, 
it was determined that certain shop drawing review and contract administration related to the 
proposed bridge construction should be handled by HNTB.  Accordingly, a proposal was 
submitted that included the following items: 
 

1. Management and Administration  
2. Shop Drawing Review  
3. Response to requests for Information by the Contractor 
4. Site Visits 

 
This agreement will permit an optimum level of inspection and construction administration of 
the bridge, roadway and drainage components of the project. 
 
 
RECOMMENDATION: 
 
It is recommended that Council authorize the City Manager to enter into a contract with HNTB 
Corporation, in an amount not to exceed $55,964.00, for Construction Administration and Bridge 
Shop Drawing Review onArapaho Road, Phase III, from Surveyor Blvd. to Addison Road. 
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